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UNITED STATES DISTRICT COURT 
SOUTHERN DISTRICT OF NEW YORK 


x 


RONSON CORPORATION, ■ • 

• 

• 


Plaintiff, 

• 


-against- 

• 

• 


liquifin Aktiengesellschaft, 

LIQIJIGAS, S.p.A., LIQUIMPORTEX 
AKTIENGESELLSCHAFT, THE FIRST 
NATIONAL BANK OF WASHINGTON, 
RAFFAELE URSINI, PHILIP KARFUGGI, 
DANIEL A. PORCO and MICHELE 
SINDONA, : 

• 

: 

COMPLAINT 

Defendants. 

. 



■x 


Plaintiff Ronson Corporation ("Ronson") by its attor- 
neys, for its complaint herein, alleges: 

ALLEGATIONS APPLICABLE TO ALL COUNTS 

1. Jurisdiction of this Court is based on 28 U.S.C. 

S 1332, S 27 Of the Securities Exchange Act of 1934, 15 U.S.C. 

S 78aa, and principles of pendent jurisdiction. 

2. The matter in controversy exceeds $10,000, exclu¬ 
sive of interest and costs. 

I 

3. The Claims herein rrose in the Southern District 
of New York and many of the material acts complained of herein, 
includirg the purchases and arranger ents to make purchases of 
Ronson shares in an attempt to obtain control of Ronson, the 
preparation of the voting trust agreement hcrcinafter described, 
and the distribution and circulation of false and misleading in- 
formation, occurrcd within the Southern District of New York. 
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4 . Plaintiff Ronson is a Corporation duly organized 
and existing undcr the laws of the State of New Jersey, »;ith 
its principal place of busincss located at One Ronson Road, 
Woodbridge, New Jersey. At all times relevant herein, Ronson 
has had in excess of 4,000,000 shares of common stock outstand- 
ing, which are and have been listed on the New York Stock Ex¬ 
change and PBW Stock Exchange and are registercd pursuant to 
Section 12 of the Securities Exchange Act of 1934. 

5. Upon informacion and belief, based, inter ali n, 

upon assertions made in the Schedule 14B Statement dated May 

✓ 

20, 1974 filed by defendants Liquifin Aktiengesellschaft 
("Liquifin"), Liquigas, S.p.A. ("Liquigas’) and Liquimportex 
Aktiengesellschaft ("Liquimportex") with the Securities and 
Exchange Commission, defendant Liquifin is a foreign Corpora¬ 
tion, organized and existing under the laws of Liechtenstein, 
has as its principal business address P.O. Box 34771, Vaduz, 
Liechtenstein, has no material business of its own, and was 
formed primarily for the purpose of shielding defendant Liqui¬ 
gas from legal liability, including, but not limited to, lia- 
bility for the wrongful acts hereinafter described. 

6. Upon information and belief, based, '* r axia, 
upon assertions made in the aforesaid Schedule 14b Statement, 
defendant Liquigas is a foreign Corporation, organized and 
existing under the lews of-Italy, and has as its principal 
business address Via Roncaglia, 12, 20146 Milan, Italy. 

7. Upon information and belief, based, inter alia , 
upon assertions made in the aforesaid Schedule 14B Statement, 
defendant Liquimportex is a foreign Corporation, organized and 
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existing under the laws of Liechtenstein, has as its principal 
business address P.O. Box 34771, Vaduz, Liechtenstein. Defen- 
dant Liquimportcx has participated and continues to participate 
.with, aid, aber., conspire v/ith and advise defendants in their 
attempt to gain control of Ronson regardless of defendants' 
fiduciary obligations to Ronson and its shareholders. 

8. Upon Information and belief, based, intcr alia , 
upon assertions made in the aforesaid Schedule 14B Statement, 
defendant The First National Bank of Washington is a national 
banking association, wrth its principal place of business lo- 
cated at 1701 Pennsylvania Avenue, N.W., Washington, D.C. 20006. 

9. Upon information and belief, defendant Raffaele . 
Ursini ("Ursini") is a Citizen and resident of Italy. The 
aforesaid Schedule 14B Statement identifies him as the manag- 
ing director and chief executive officer of defendants Liquifin, 
Liquigas and Liquimportcx, the beneficial owner of approxinate- 
ly 90,000,000 sha’-es (approximately 36% of the outstandirig 
shares) of ordinary (fully voting) stock of Liquigas, and the 
person in control of Liquifin, Liquigas and Liquimportex. 

10. Upon information and belief, defendant Phili’p 
Marfuggi ("Marfuggi") is a resident of Italy, is President and 
director of defendant Liquigas and is a director of defendant 
Liquifin. 

11. Upon information and belief, defendant Daniel A. 
Porco ("Porco") is a Citizen and resident of the State of Penn¬ 
sylvania; is a close associate of defendant Michele Sindona 
("Sindona"); has the pouer of attorr.uy to sign and has signed 
documents on behalf of defendants Liquigas and Liquifin; and 
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has participated and continues to participate with, aid, abel, 
conspire with and advise the other defendants in their attcmpt 
to gain control of Ronson, in Violation of defendants* fidu- 
ciary obligations to Ronson and its shareholders. 

12. Upon information and belief, defendant Sindona 
is a Citizen of Italy and resident of Switzerland. Defendant 
Sindona has participated and continues to participate with, 
aid, abet, conspire wix.h and advise the other defendants iri 
their attempt to gain control cf Ronson, in violation of de¬ 
fendants' fiduciary obligations to Ronson and its shareholders. 

COUNT 1 

ASSERTED BY RONSON AGAINST ALL DEFEN¬ 
DANTS FOR BRE/iCII OF FIDUCIARY DUTY AND 
_ WASTE OF CORPORATE ASSETS _ 

13. On May 31, 1973, there was announced on the Dow- 
Jones broad tape, and on June 4, 1973 there was published in 
the Wall Street Journal, a tendei. offer by Liquifin dated May 
31, 1973 to purchase 2,200,000 shares of common stock of Ronson 
at $8.50 per share, sucn number of shares constituting 51.9% 

of the total number of shares outstanding on April 16, 1973, 
and to acquire control of Ronson. 

14. On June 5, 1973, Ronson filed a verified complaint 
in the United States District Court for the District of New 
Jersey (herein the "New Jersey Federal Court"), seeking preli- 
minary and permanent injunctivc relief and damages. The com¬ 
plaint alleged, intcr alia , violations of Section 14 (e) of the 
Securities Exchange Act of 1934, 15 U.S.C. § 78n(e), in that 
Liquifin's tender offer failed to disclose material facts as 

to Liquifin ind Liquigns, and that acquisition by Liquifin of 
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tho common stock sought by tho tender offcr would rosult in na¬ 
tional security probloms for certain Ronson subsidiarics and in 

violations of the Federal Aviation Act and ihn Federal Communi- 
cations Act. 


15. On July 5, 1973, the New Jersey Federal Court en¬ 
tered an Order enjoining deferidants pendente lite from solicit- 
ing the tender of any shares from Ranson, acquiring or attcmpt- 
ing to acquire in any manner the shares of Ronson or voting any 
shares of Ronson previously acquired, er in any way influencing 
the management of Ronson. On July 24, 1973, the United States 
Court of Appeals for the Third Circuit affirmed the order of the 

New Jersey Federal Court and remanded the case to that Court for 
further proceedings. 


16. After several earlier amendments, Liquifin proposed 
a restated tender off er dated September 2 , 1 , 1973 which purported 
to' correct earlier misstatements and material omissions which 
admitted that defendants were planning substantial changes in 
the business of Ronson and its subsidiaries^ Such changes would 
be detrimental to Ronson and its shareholders and are designed 
nolely to benefit defendants. 


17. On December 18, 1973, Ronson nnnounced a 4 %-stock 
dividend. As a result, defendants adjusted their offering price 
to SB.18 and incteased the amount of shares sought to 2,288,000, 

such number represanting 51.9% of theshares outstanding aftcr 
the stock dividend. 


18. After a hearing on the permanent injunction hcld 
on January 2 and 3, 1974, the New Jersey Federal Court rendered 
its decision on January 11, 1974, vacating the preliminary in¬ 
junction and denying a permanent injunction. The New Jersey 
Federal Court held that the issue it was determining was whether 
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the restated tender offer failed to disclose adequatcly or mate- 
nally misrepresented the persons behind and the methods used to 
fund the offer, the effect of foreign laws on the offer, and the 
administrative obstacles under federal law to the offer. 

19. On January 21, 1974, Liquifin published a restated 
offer to purchase dated January 17, 1974 in the New York Times 
and Wall Street Journal, and thereafter proceeded with consumma- 
tion of the tender offer. 

« 

20. (>n April 19, 1974, the United States Court of 
Appeals fcr the Third Circuit affirmed the New Jersey Federal 
Court’s denial of a permanent injunction. 

21. Upon information and belief, based, inter alia, 
upon the aforesaid Schedule 14B Statement, by May 10, 1974, the 
date'upon which defendant Liquifin's tender offer purportedly 
terminated, Liquifin had purchased 1,602,776 shares (or ap- 
proximately 36.3% of the outstanding shares) of common stock 

of Ronson, thereby becoming Ronson’s largest shareholder. 

22. On or about May 20, 1974, May 27, 1974 and May 

30, 1974, pursuant to their attempt to gäin control of Ronson, 

- 

and for the purpose of soliciting proxies for their candidates 
for nine directorships of Ronson, defendants Liquifin, I.iquigas 
and Liquimportex filed the aforesaid Schedule 14B Statement 
dated May 20, 1974 with the-Securities and Exchange Commission 
and defendants Ursini and Marfuggi filed Schedule 14B State¬ 
ments dated May 9, 1974 with the Securities and Exchange Com¬ 
mission and amendments thereto for the purpose, inter alia , of 
acquinng control of Ronson, and, in the case of defendant 
Marfuggi, becoming a candidate for a directorship of Ronson 
and, upon information and belief, caused eight othor indivi- 
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duals to file Schedule 14B Statements with the Securities and 
Exchange Commission for the purpose of becoming candidates for 
directorships of Ronson. On or about May 20, 1974, defcndant 
The First National Eank of Washington (the "Bank") also filcd 
a Schedule 14B Statement for the purpose of enabling defendants 
to attempt to gain control «: f "Ronson and solicit proxies for 
their candidates for the nine directorships of Ronson. 

23. On or about June 3, 1974, pursuant to their at¬ 
tempt to gain control of Ronson and for the purpose of solicit- 
ing proxies for•their candidates for nine directorships of Ron¬ 
son, defendant Liquifin caused to be distributed to shareholders 
of Ronson and others a proxy Statement dated June 1, 1974, ac- 
companieö by a letter to shareholders and a proxy card to vot? 
for defendant Liquifin's slate of directors. 

24. Ronson has a nine-man Board of Directors with two 
vacanci' 3. The seven present memberS are management candidates 
for re-election on June 13, 1974, the date set for Ronson's an- 
nual meeting of shareholders. The remaining two directorships 
of Ronson will not be voted for by management and will therefore 
be elected by other shareholders, presumably Liquifin. If defen¬ 
dants are successful in soliciting proxies or purchasing-addi¬ 
tional shares with proxies, they will be in a position to elect 
the entire nine-man Board of Directors of Ronson at the afore- 
said annual meeting of shareholders. 

25. Defendants owe a fiduciary duty to Ronson to act 
in the best interests of Ronson and its shareholders and to re- 
frain from wasting Ronson's assets. Defendants and others known 
and unknown to plaintiff, singly and in concert, aiding and abet- 
ting cach other, conspired and continue to conspire to violate 
their fiduciary duty and to serve their own interests, particu- 
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larly the intcrests of defendant Liquifin, by atteinpting to gain 
control over Ror.son, thereby eausing great harn and injury to 
Ronson and its shareholders and causing waste and unlawful dis- 
position of the assets of Ronson as hereinafter set forth. 

26. Defendant Liqyifin admits in its Schedule 14B 
Statement and amendments thereto that it has purchased apprcxi- 
mately 36% of the stock of Ronson and intends to elect nine 
directors to the Board of Dircctors of Ronson at the aforcsaid 
annual meeting. of shareholders. Defendants would thereby gain 
control of Ronson despite the fact that Liquifin is a foreign 
national and thereby ineligible to have such stock ownership 
and control if Ronson is to conduct and control its valuable* de¬ 
fense and helicopter businesses. ln an attempt to circumvent 
the ineligibility resulting from their foreign nationality, de¬ 
fendants have taken and have planned and threaten to take 
further actions which will expose Ronson to serious injury, 
which are without any potential corporate benefit and which are 
dcsigned solely to benefit defendants. 

Effects of Defendants' Actions 
and Plans on Ronson's Defense 
Business __ 

27. Ronson owns all of the stock of Ronson Hydraulic 
Units Corporation, Duarte', California, and Ronson Hydraulic 
Units (N.C.) Corporation, Charlotte, North Carolina (hereinafter 
collectively "the U.S. Defense Contracting Subsidiaries"). The 
U.S. Defense Contracting Subsidiaries provide a substantial por- 
tion of Ronson’s profits from operations in the United States 
and its possessions, and over 1G% of Ronson's domestic assets. 
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In fiscal 1973, approximately 01.4% of the business of Ronson 
Hydraulic Units (N.C.) Corporation and approximately 39.2% of 
the business of Ronson Hydraulic Units Corporation involved De¬ 
partment of Defense contracts on a direct or subcontractor basis. 
The remainder of the business of the U.S.. Defense Contracting 
Subsidiaries is primarily with United States commercial airframe 
and jet engine Companies, including Boeing, Lockheed, McDonnell 
Douglas Corporation, Bell, Northrup, Sikorsky, etc. vhich, in 
turn, do a substantial amount of business with the Department r 'f 
Defense. In 1973, the U.S. Defense Contracting Subsidiaries 
provided approximately $13,086,000, or 32% of Ronson’s United 
States net sales and approximately 11% of Ronson’s net Consoli¬ 
dated foreign and domestic sales, and approximately 24% of 
Ronson’s pre-tax eamings. 

28. The U.S. Defense Contracting Subsidiaries have 
"SECRET" facility security clearances from the United States 
Department of Defense. Department of Defense regulations (DoD 
Directive 5220.22 and Industrial Security Manual, Section III, 
Paragraph 21) require facility security clearances for each oper- 
ating entity v/hich has custody of classified Information. 

29. Department of Defense regulations (Industrial 
Security Manual, Section VIII, paragraph 72) further proviöe 
that a subsidiary of a parent Company which is "foreign owned, 
controlled or influenccd" is ineligible for a Facility Security 
Clearance. 
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30. The U.S. Defense Contracting Subsidiaries are 
directed, controllcd and financed by Ronson, and the growth and 
success of these businesses is in large part 'ttributable there- 
to. Such control of the U.S. Defense Contracting Subsidiaries 
is of great value to Ronson and its shareholders. 

31. Liquifin's purchase of 36% of the stock of Ronson 
and election of a majority of the directors of the Board of 
Directors of Ronson may result in loss of defense security 
clearances essential to the Operation of the U.S. Defense Con¬ 
tracting Subsidiaires and has already caused substantial injur> 
to Ronson and the U.S. Defense Contracting Subsidiaries. 

i 

32. In an attempt to overcome defendants' ineligibil- 
ity.to control the U.S. Defense Contracting Subsidiaires, de¬ 
fendants have announced in their Schedule 14 b Statement that 
they have created a voting trust for their shares of Ronson 
common stock and plan to impose major changes upon the U.S. De¬ 
fense Contracting Subsidiaries (e.g., management changes, elim- 
ination of intercompany debt and establishment of new liges of 
credit). The purpose and effect of the voting trust and these 
changes is to oust Ronson from control of the U.S. Defense Con¬ 
tracting Subsidiaries. However, such voting trust and major 
changes may not succeed in maintaining the required Department 
of Defense facility security clearances, in which event, as the 
defendants admit in their Schedule 14B Statement, the defense 
business would have to be terminated and related business would 
be severely injured, or the U.S. Defense Contracting Subsidiar¬ 
ies would have to be sold. Thus, defendants will injure Ronson 
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solely for the benefit of defendants, without regard for the 
interests of Ronson and its shareholders, in Violation of defend¬ 
ants' fiduciary obligations. 

Effect of Defendants' Actions 
• and Plans on Ronson's 

Helicopter Business _ 

33. Ronson Helicoptcrs, Inc. ("Ronson Helicoptcrs"), 
a v/holly-owned subsidiary of Ronson, provides charter, mainten- 
ance and parts sales, ground school, flight training, air taxi 
Service, forest fire fighters and traffic surveys. These Ser¬ 
vices are of value and importance to the public that uses thent; 
they engender substantial goodwill for Ronson, and have a favor- 
able impact on Ronson's other operations. Ronson Helicoptcrs 
showed a pre-tax profit of approximately $29,000 in 1973 and 
forecasts increases in sales and earnings in 1974. 

34. Ronson Helicopters performs a wide ränge of avia- 
tion Services, is registered with the Civil Aeronautics Board 
("CAB") and is an "air carrier" as defined in Section 101(3) of 
the Federal Aviation Act, 49 U.S.C. § 1301(3) because of its air 
taxi and charter Services. It also holds an operating certifi¬ 
cate issued by the Federal Aviation Administration ("FAA") under 
Part 135 of the FAA Regul^tions. Ronson Helicopters owns and 
operates helicopters and fixed wing airplanes which are "aircraft?' 
as defined in Section 101(5) of the Federal Aviation Act, 49 
U.S.C. § 1301(5). Ronson Helicopters holds certificates of 
registration for such aircraft issued by the FAA pursuant to 
Section 501 of the Federal Aviation Act, 49 U.S.C. § 1401. 
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35. The Federal Aviation Act prohibits ownership or 
control of an air carricr by a foreign Corporation (§101(1?*), 

49 U.S.C. § 1301(13)). It also prohibits the registration of 
aircraft by foreign nationals (§ 501(b) 49 U.S.C. § 1401(b)). 

In an attempt to circumvent such provisions, defendant Liquifin 
entered into a Voting Trust Agreement with defendant Bank. If 
defendants are successful in obtaininy control of Ronson, such 
Voting Trust Agreement will, by its terms, take from Ronson and 
place in the hands of defendant Bank the valuable right of man¬ 
agement and direction of Ronson Helicopters. Defendants Licjui- 
gas, Liquifin and the Bank have applied to the CAB for approval 
of the acquisition of Ronson Helicopters pursuant to the Voting 
Trust Agreement. If the proposed acquisition is disapproved 
by the CAB at a time when defendants have control of Ronson, 
forced divestiture by Ronson of Ronson Helicopters would be re- 
quired. Even if the CAB does approve the acquisition of Ronson 
Helicopters by defendants, it is likely to be upon the condition 
that forced divestiture will take place after a specified poriod 
of time. Such ousting of Ronson control over Ronson Helicopters 
and forced divestiture would be harmful to Ronson and its share- 
holders and has been planned by defendants solely for their own 
benefit and without regard for the interests of Ronson and its 
shareho.lders, in Violation of defendants' fiduciary obligations. 

Effects of Defendants' Actions 
and Plans on Ronson's 
Radio Transmission Lieonses 

36. Ronson holds, owns and operates radio stations 
which are subjcct to regulation by the Federal Communications 
Commission ("FCC") in the Aviation Service. The Station in the 
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Aviation Service is licensed to, and used by, Ronson Ilclicoptors 
in its helicoptcr operations. The helicoplers could not operate 
if that radio Station license ceased to be in good Standing 

under tho tCC Rules and Regulations. 

. * 

37. Section 310(b) of the Communications Act (47 
U.S.C. § 310(b)) provides that no radio Station license shall be 
transferred, assigned or disposed of in any manner directly or 
indirectly, by transfer of control of any Corporation holding 
such license except upon approval of the FCC. The attemptac- 
quisition by Liquifin of the radio Station licenses owned by 
Ronson, by means of the acquisition of Ronson stock, is unlawful 
since no prior approval by the FCC has been obtained pursuant to 
L.he provisions of Section 310 (b) and increases the likelihood 
that the FCC will withhold approval of öther actions planned by 
defendants and described below. 

38. Section 310(a) of the Communications Act pro- 
hibits the licensing of radio stations to any Corporation dir¬ 
ectly or indirectly controlled by any other Corporation of 
vhich more than one-fourth of the capital stock is owned or 
voted by aliens, their representatives or by a foreign govern- 
ment or a representative thereof or by any Corporation orgapized 
under the laws of any foreign country. in view of these provi¬ 
sions, t’uere are serious questions as to whether FCC approval 
for continuation of the licenses can be obtained. 

39. Under the Communications Act, FCC approval is re- 
quired for the following actions which defendants intend to take: 
(1) further transfers of control from the tructee to Liquifin 
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by reason of transfer of the Ronson common stock from thc trustc« 
to Liquifin; (2) trunsfers of the licenses hold by Ronson to a 
subsidiary whose officcrs and directors are citizens of thc 
United States; and (3) obtain a new license for Ronson Helicop- 
ters. Defendant Liquifin has admitted in said Schedule 14 b 
S tatement that no assurances can be given that the required FCC 
approvals will be obtained; that if they are not, the licenses 
would have to be surrendered; and that. in the case of the radios 
that are utilized for the air carrier operations of Ronson Heli- 
copters, loss of these licenses would requirc cessation of air- 
craft operations and might require sale of Ronson Helicoptcrs. 
Such actions would be harmful to Roison and its shareholders and 
has been planned by defendants solely for their own benefit and 
without regard for the interests of Ronson and its shareholders, 
in Violation of defendants' fiduciary obligations. 

Effect of Defendants' Actions and 
Plans on Ronson's $22,000,000 In- 
debtedness to The Prudential Insur¬ 
ance Company of America and Short 
T erm Bank Lines _ 

40. Moreover, the proposed sale of Ronson's U.S. De¬ 
fense Contracting Subsidiaries and Ronson Hclicoptcrs if made 
without the consent of the Prudential Insurance Company of 
America ("Prudential") would constitute an event of default under 
the provisions of the notes in the outstanding Principal nmount 
of $22,000,000. Defendants threaten to make such salcs rogard- 
less of whether they have obtained such consent; if such sale is 
made without the consent of Prudential, it will have the right to 
dcclare thc entire principal amount of $22,000,000 imm.ediatcly 
due and paynble. Such declaration would cause Ronson substantial 
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injury bccause, among other rcasons, it would be impossiblc to 
re-finance this debt at the present rate of G-l/4% intereSt per 
annum. 

41. The business of Ronson also requires substantial 
short-term bank lines of cr®djt in connection with sales of its 
consumer product lines and, to a lesser extent, sales of its 
U.S. Defense Contracting Subsidiaries. Ronson has negotiated 
agreements with three United States banking institutions for 
such lines of credit in the aggregat'e amount of $9,000,000. Two 
of those banking institutions making available lines of credit 
aggregating $5,500,000 have indicated that continuance of the 
lines is conditional upon management and control of Ronson • 
continuing satisfactory to them. Such a condition, which was 
; ">t solicited by Ronson but was insisted upon for the first time 
this year by the banks, raises substantial questions as to 
whether the defendants, if successful in obtaining control of 
Ronson, would be able to provide for Ronson lines of credit to 
meet the requirements of Ronson's consumer product business and 
the U.S. Defense Contracting Subsidiaries' business. Lqss of 
such lines of credit would result in serious injury to Ronson. 

42. Defendants, in the litigation referred to in Para¬ 
graph 14 above and therehftcr, brought in the New Jersey Federal 
Court, were enjoined from their tender offer until their offer- 
ing Statement was re-stated many tirnes purportcdly correcting 
previous material misstatements and omissions. After the final 
re-stated tender offer referred to in paragraphs 18 and 19 above, 
the New Jersey Federal Court romoved the injunction, stating. in 
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its opinion, that all that remaincd in tlie case was damages. 
Defendants, in the aforesaid Schedule 14B Statement of Liquifin, 
state that, should Liquifin*s candidates be elected to the 
Board of Dircctors of Ronson, that they intend to discontinue 
such litigation. Such discontinuance would deny Ronson substan- 
tial damages caused by defendants* violations of the secu.vitics 
laws in connection with their tender offer and will waste the 
assets of Ronson, 

43. 'Defendants* actions to oust Ronson from control 
over and/or to injure or seil Ronson’s valuable U.S. Defense Con¬ 
tracting Subsidiaries and/or Ronson Helicopters and to takc ac¬ 
tions which expose Ronson to the loss of its radio transmission 
licenses, the loss of its lines of credit and default and accel- 
eration of its $22,000,000 principal arrfount of debt to Prudential 
constitute violations of defendants* fiduciary obligations to 
Ronson and its shareholders and have injured and wasted and will 
injure and waste the assets of Ronson. 

44. Plaintiff has no adequate remedy at law and, 
unless injunctive relief is granted, will suffer irreparable 
ir.jury. 


‘COUNT II 

ASSERTED BY RONSON AGAINST ALL 
DEFENDANTS. (Violations of Sec- 
tions 14 (a) and 20(a) and Rules 
_14a-9 and 14a-ll) 


45. Plaintiff repeats the allegations contained in 
paragraphs "13" through "43" above. 
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46. This count is brought to enjoin and rceover for 
violations by defendants of Sections 14(a) and 20 (a) of the 
Securities Exchange Act of 1934 and Rules 14a-9 and 14a-ll 
promulgated thereunder. 

47. At some time, presently unknown to plaintiff, de¬ 
fendants, singly and in concert, aiding and abetting each other 
conspired to violate Sections 14 (a) and 20 (a) of the Securities 
Exchange Act of 1934 and Rules 14a-9 and 14a-ll promulgated 
thereunder by making false and misleading Statements and by 
omitting to disclose facts necessary in order to make the State¬ 
ments made, in light of the circumstances under which they wäre 
made, not misleading, with the intention of inducing Ronson 
shareholders to vete for Liquifin's candidates for nine direc- 
torships of Ronson. 

48. Upon information and belief, the aforesaid proxy 
Statement, letter to shareholders and Schedule 14B Statements 
described in paragraphs 22 and 23 above are false and mislead¬ 
ing in at least the following respects: 

(a) The aforesaid letter to shareholders was four 
pages, marked "important," printed in large blue type, and was 
intended to be read by the shareholders of Ronson, while the 
aforesaid proxy Statement was fifteen pages, printed in black 
type, smaller than the aforesaid letter to shareholders or P.on- 
son's own proxy Statement and was intended to be difficult to 
read or unintelligible to the shareholders. The aforesaid letter 
to shareholders falsely States that "Our [Liquifin's] internst 
is the same as all shareholders—to see our investment increase 
in market value" and omits to state that Liquifin's internst 
differs significar.tly from other shareholders in that, arnong 
other things, (i) Liquifin is seeking to acquire control of 
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Ronson, (ii) Liquifin proposes to oust Ronson from control of 
substantial portions of its business to facilitate Liquifin' s 
acquisition of control of Ronson, (iii) Liquifin is a foreign 
national and thereby its acquisition of control will cause sub¬ 
stantial injury to Ronson and its shareholders; and (iv) Liqui¬ 
fin, if it obtains control of Ronson, proposes to dismiss liti- 
gation betv/een it and Ronson, referred to in "(i)" below, which 
dismissal would benefit defendant Liquifin to the detriment of 
Ronson and other shareholders of Ronson. 

(b) The aforesaid letter to shareholders falsely 
States that the Liquifin nominees are "independent" and omits 
to state (i) that the only shares held by Liquifin's nominees 
are 100 shares each purchased from Liquifin at its Suggestion“ 
and request; (ii) that Liquifin chose and nominated these can- 
didates and is contributing $315,000 to their campaign; and (iii) 
t.hat Liquifin and Liquigas are Italian corporations whose Con¬ 
trolling person is alleged by defendants to be Raffaele Ursini, 
an Italian national and claimed resident of Switzerland who is 
not a nominee for director of Ronson. 

(c) The aforesaid letter-to shareholders States 
that the "net earnings from operations in your Company were 
consistently lov/er in each of the past five years (1969-1973) 
than they were in every one of the preceding five years (19o4- 
1968)." Said Statement is. misleading and intended to give a 
false impression by comparing current and relevant years with 
older years while omitting to state that net earnings from 
operations and earnings per share of Ronson increased in each 
of the cu Dnt five years, 1969 through 1973. 

(d) The aforesaid letter to shareholders States 
that "On May 31, 1974, the stock closed at 6-3/8 on the New York 
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Stock Exchange. In our opinion, the present depressed price of 
Ronson stock could in pnrt at least reflect a lack of confidence 
by the investing public in the ability and performance of the 
Aronson-headed management. 1 ' Said Statement is false and mislcad 
ing and without basis and omits to state that sales increased 
in each year commencing with 1970, with a record high of 
$115,298,000 in 1973, that net earnings from operations and 
earnings per share from operations increased in each of the past 
five years as stated above; that net income from operations as 
a percentage of sales increased each year in 1969 through 1973; 
that the shareholders 1 equity per share increased each year in 
1970 through 1973, reaching $9.45 per share in 1973; that cash 
dividend payouts, which have been uninterrupted for more than 
4ß years, increased each year in 1971 through 1973; that Liqui- 
fin s own stock listed on the Milan Stock Exchange droppsd from 
a high of 525 lire to 325 lire during the same period; and that 
the depressed price of Ronson stock more likely reflected the 
general depressed price of the stock market in general. 

(e) The aforesaid letter to shareholders and- proxy 
Statement fail to disclose that the aforesaid trust to defendant 
Bank provides that until receipt of CAB approval of transfer of 
control of Ronson Helicopters to the detendant Bank, Liquifin 
and the defendant Bank will not exercise any right of power of 
control over Ronson’s subsidiaries, the U.S. Defense Contracting 
Subsidiaries, and fail to disclose the fact, also omitted from 
the aforesaid Schedule 14B Statement, that such non-exercise of 
control would be injurious to the U.S. Defense Contracting Sub- 
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sitliaries, wnsteful of Ronson 1 s assets and in Violation q f tlic 
fiduciary Obligation of defendants. 

(f) The aforesaid proxy Statement falsely 
States that Liquifin has not yet detemined whether it will 
see); reimbursement from Ronson for its costs and cxpenses in 
connection with the solicitation of proxies, when, in fact, 
Liquifin intends to obtain such reinibursenent if it is ablc to 
do so. 

(g) The aforesaid letter to shareholders and 
proxy Statement fail to disclose that the defendants had not 
followed the customary practice of "Clearing" proxy material 
with the staff of the Securities and Exchange Commission but 
followed an almost unused practice of "mailing at their peril" 
without such clearance and that many of the Statements made in 
the aforesaid letter to shareholders and proxy Statement might 
not have been "cleared" by the Securities and Exchange Commission 
staff and that defendant Liquifin might, as a result, make 
Statements therein that plaintiff Ronson by its strict adherence 
to such clearance procedures might be unable to make, including, 
but not limited to, the false Statements and misleading omis- 
sions of defendant Liquifin referred to herein. 

(h) They fail to disclose that an official order 
of investigation of defendants had been filed by the Securities 
and Exchange Commission to investigate possible violations of 
the securities laws by defendants in connection with their 
attempt to takc over control of Ronson and that such investiga¬ 
tion is being actively pursued by the Commission staff. 
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(i) The aforesaid letter to shareholders and 

proxy Statement fail to disclose that the defendants plan to 
discontinue the lawsuit pending in the Kew Jersey Federal Court 
and fail to disclose that such lawsuit has in it as the only 
remaining question the relief which Ronson should obtain fron 
defendants for their violations of the Federal Securities Law 
and that such damages are substantial and that discontinuance 
would be detrimental to Ronson and its shareholders. 

(j) The aforesaid letter to shareholders fails 
to disclose the injury to Ronson the defendants will cause by 
the Voting Trust Agreement, the changes planned by defendants 

in the management and financial arrangements of the U.S. Defense 

i 

Contracting Subsidiaries, the possible .termination of the de¬ 
fense contracting business of Ronson or the forced sale cf the 
U. 'S. Defense Contracting Subsidiaries or the event of default 
under the Prudential loar. agreement, as more fully describad in 
paragraphs "27" through "32" and "40" and "41" hereinabove and 
said letter and the proxy Statement and Schedule 14B Statement 
fail to disclose that defendants have no business reasoes for the 
benefit of Ronson but instead that the sole purpose is to facili- 
tate their acquisitior. of control of Ronson even though such 
control will waste Ronson‘s assets and violate defendants’ 
fiduciary duties. 

(k) The aforesaid letter to shareholders fails 

o 

to disclose the injury to Ronson that the defendants will cause 
by the Voting Trust Agreement, the changes planned by defendants 
in the management and financial arrangements of Ronson Heli- 
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copters, the possible termination of ccrtificates to do busi — 
ness or forced sale of Ronson Hclicopters, as roore fully do— 
scribed in paragraphs 33 through 35 and 40 and 41 hcrcinabove, 
and said letter and the proxy Statement and Schedule 14B Statc- 
ment fail to disclose that defendants have no business reanons 
for the benefit of Ronson, but the sole purpose is to facili- 
tate their acquisition of control of Ronson even though such 
control will waste Ronson's assets and violate defendants’ 
fiduciary duties. 

(1) The aforesaid letter to shareholders fails 
to disclose that there is no business reason of Ronson for the 
termination of Ronson's radio transmission activities and the 
resulting cessation of Ronson's aircraft operations and the 
sale of Ronson Helicopters, all of which are being planned by 
defendants, as is more fully described in paragraphs 36 to 41 
hereinabove, and the aforesaid letter to shareholders, the proxy 
Statement and the Schedule 14 b Statement fail to disclose that 
defendants' sole purpose in planning such actions is to facili- 
tate their acquisition of control over Ronsor. even though such 
control will v/aste Ronson's assets and violate defendants' fidu¬ 
ciary duties. 

(m) They fail to disclose that defendants Porco 
and Sindona and others unknown to plaintiff have participatcd 
in and continue to participate with, aid, abet, conspire with 
and advise defendants in their attempt to gain control of Ron¬ 
son, in violation of defendants' fiduciary obligations to Ron¬ 
son and its shareholders and fail to disclose material Informa¬ 
tion with respect to the business activities and relationships 
of defendants Porco and Sindona to the defendants. 

49. Plaintiff has no adcquate remedy at law and, un- 


- 22 - 





26a 

less injunctive relief is grantcd, will suffcr irreparable in- 
jury. 


COUNT III 

ASSERTED RY ROHSON AGAINST ALL 
DEFENDANTS. (Violations of Sec¬ 
tions 10(b), 13 (d), 14 (d) , 14 (e) 
and 20(a) and Rules 10b-5 and 
_ 10b-13 __ 

50. Plaintiff repeats the allegations contained in 
paragraphs 13 through 43 above. 

51. This count is brought to enjoin and recover for 
violations by defendants of Sections 10(b), 13 (d), 14 (d) , 14 (e) 
and 20 (a) of the Securities Exchange Act of 1934 , and Rules 

• 

10b-5 and 10b-13 promulgated thereunder. 

52. The jurisdiction of the Court is invoked under 
Section 27 of the Securities Exchange Act of 1934, 15 U.S.C. 

S 78aa. 

53. The acts and transactions hereinafter alleged 
took place in large part in the Southern District of New York. 

54. On Information and belief, defendants, in "concert 
and conspiracy, as aiders and abettors of each other, and in 
the course of common participation in a scheine or plan, vio- 
lated Sections 13 (d) and 14 (d) (1) fer a substantial period of 
time up to and including May 31, 1973 and beyond, by means of 
the following acts: 

(a) Defendants, having formed a plan to acquire 
up to 51.9% of the outstanding common stock of Ronson, embarked 
on an intensive program of purchases in the open market and 
otherwise of Ronson common stock, such purchases being in the 
names of persons (including persons of Italian and Swiss nation- 
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ality) who were norainecs for dcfendants or persons with whoin 
defendants had arrangcd to "park“ or "warehousc" the Ronson 
common stock being purchased; 

(b) Deferidants caused such purchases to bo 
made knowing that the formal tender offer above described would 
bc published on or about May 31, 1973, and caused such purchases 
to be made in the nanes of others because they had a deliberate 
intent to conceal the true purpose of the purchases and the true 
identities of the purehasers; 

(c) Such purchases constitutcd a "tender offer" 
within the meaning of Section 14 of the Securities Exchange Act 
of 1934, and should be deemed a part of the formal published 
tender offer above described, and integrated therewith, because 
of the facts that such purchases were 

(i) undertaken with knowledge that 
a more formal tender offer would thereafter be 
published; 

(ii) undertaken for the same purpose 
as the formal tender offer ultimately published; 

(iii) aimed at obtaining quantities 
of the same equity securities in return for the 
same type of consideration (cash) as the sub- 
sequent formal tender offer; and 

(iv) quite proximate in time to the 
subsequont formal tender offer in that they began 
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a number of months bcfore the publication of the 
formal tcnder offer and continued through the 
publication thereof, intensifying significantly 
in the approximately 90 days preceding such pub¬ 
lication; 


(d) At the time such purchases commenced it was 
contemplate*. and defendants knew, that the purchases and the 
formal tender offer would result in ownership by defendants 
and/or defendant Liquifin of more than 5% of the Ronson common 
stock; 

(e) At no time during the open market purchases 
herein alleged did the defendants file with the Securities and 
Exchange Commission or disclose to stockholders of Ronson in- 
formation as to 

(i) the identity and background of 

the offerors; 

(ii) the source and araount of funds 
used to pay for the securities .purchased; 

(iii) the plans and proposals of the 
offerors to acquire control of Ronson and to ranke 
changes in its mapagement and operations, including 
the changes with respect to the Helicopter and Hy¬ 
draul ic operations above described; 

(iv) the number of shares owned bene- 
ficially by the offerors and the total number of 
shares proposed to be acquired; and 
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(v) the details of arrangements 
arooncf the offerors and Letween the orferors and 
others, including the above alleged nominces and 
persons with whom the stock would be "parked" or 
"warehoused" concerning the Ronson cominon stock; 

(f) The shares purchased in the open market as 
above described were substantial in January, February and March 
1973, of which many were purchased in the last sevsn days of 
March, and of which in excess of 50,000 shares (an abnormnlly 
large numbcr of shares for Ronson) were purchased on or about 
March 28, 1973; the purchases surged again at the end of April 
and in the middle of May 1973, less than two weeks prior to 
the date of the formal tender offer. 

55. On Information and belief, defendants, in the 
manner described above in paragraph "54", and by means of the 
open market purchases therein alleged, also violated Rule 10b-13 
promulgated under the Securities Exchange Act of 1934, in that 
some of said purchases were made during the pendency of the 
formal tender offer but othervise than pursuant to the formal 
tender offer, were made on different terms, and were made on 
the open market without the filing and disclosures required by 
law. 


56. On Information and belief, defendants, in the 
manner described above in paragraph "54", and in the course of 
causing the purchases therein alleged, also violated Scctions 
14(d)(5) and (7) in that 
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(a) the sellcrs of the Ronson 
conunon stock purchascd in the open market were 
not given the Option to withdraw their Securities 
during the first seven days of the offer; and 

(b) increases in the purchase 

price paid to some stockholders who sold Ronson conunon 
stock obtained in such purchases were not offered 
to all stockholders who sold. 

57. on Information and belief, defendants, in the 
manner described above in paragraph "54”, and in the cou.se of 
the purchases alleged therein, also violated Sections 10(b> 

and 14(e) of the Securities Excnange Act of 1934 and Rule 10b-5 
promulgated thereunder; defendants employed a fraudulent, de- 
ceptive and manipulative practice and device, a scheme and 

to defraud, and omitted to state material facts neces- 
sary to make Statements made not misleading in connection with 
the tender offer herein alleged (including both the open market 
purchases and the formal tender offer published on May 31, 

1973), in that they failed to disclose in the course of the 
open market purchases the fact that a formal tender offer would 
bc made and the price at which it would be made, failed at any 
time to disclose publicly the fact of the open market purchases 
and the circumstances thereof, and failed to disclose their 
identity and the information set forth above in paragraph 54. 

58. As above alleged, the formal tender offer was per- 
mitted to proceod, the injunction against it having bcen lifted 
in January 1974, and it expired on May 10, 1974. Also, ns 
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abovo alleged, defendants admit Lhat thcy obtained only approxi- 
mately 36.3% of Ronson common stock, instead of the 51.9% they 
were seeking. 

59. Defendants admitted in the formal tender offer, 

as amcnded and rcstated as of January 17, 1974, that thcy might 

make purchases of Ronson common stock in the open market if 

they did not acquiiu under the formal tender offer the nnmber 

of shares they desired, saying: 

"Depending on the number of shares of 
Common Stock of Ronson purchased pur- 
suant to this Rcstated Offer, and other 
circumstances not presently predictable 
Liquigas and Offeror may, directly or 
indirectly, from time to time purchase 
additional shares of Common Stock of 
Ronson in the open market or otherwise." 

Defendants have reiterated this admission, in substance, in 
Schedule 14B Statements filed with the Securities and Exchange 
Commission in May 1974. 

60. On information and belief, subsequent to May 10, 
1974, defendants have violated or intend to violate the Stat¬ 
utes and rules above referred to in that they have been causing 
or intend to cause further purchases of Ronson common stock on 
the open market, which purchases constitute or v/ill constitutc 
a "tender offer” under Section 14 of the Securities Exchange 
Act of 1934, and which purchases should be deemed a part of 
the formal tender offer, and integrated therewith, because of 
their relationship thcrcto in terms of temporal proximity, 
type of security, type of consideration, purpose and objcct. 
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61. Such purchases have been or will be violative of 
the above Statutes and rulcs for the samc reasons as were the 
open market purchases allegcd in paragraph 54. 

62. By reason of the foregoing, plaintiff is threat- 
ened with irreparable injury, for which it has no adequate 
remedy at law. 

WHEREFORE, plaintiff prays: 

1. That defendants and each of them, their agents, 
servants, employees and all persons acting on their behalf or 
in concert with them, and any other person having actual knowl- 
edge of this decree, be preliminarily and permanently restrained 
and enjoined from (a) acquiring or attempting to acquire in any 
mancher any share of Ronson stock in violation of Section 14 (e) 
of the Securities Exchange Act of 1934; (b) voting any stock of 
Ronson held or acquired by defendants so as to acquire control 
of Ronson; (c) exercising or attempting to exercise, directly 

or indirectly, any influence upon the management of Ronson; (d) 
otherwise utilizing any stock previously so acquired as a means 
of Controlling or affecting the management of Ronson. 

2. That plaintiff have judgment for such damages and 
costs, including attorneys' fees, as it has sustained or shall 
sustain as a result of defendants' violation of their fiduciary 
obligations and the federal securities laws. 

3. That defendants be preliminarily and permanently 
enjoined from causing Ronson (a) to lose ovnership, management 

or control of its U.S. Defense Contracting Subsidiarics by trans¬ 
ferring such control to a trust, and (b) to lose the "SECRET" 
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facility security clearance of Ronson's U.S. Defense Contract¬ 
ing Subsidiaries. 

4. That defendants be preliminarily and permanently 
enjoined from acquiring any interest in or exercising any con- 
trol over Ronson which would have the effect of (a) causing 
Ronson to lose ownership, management or control of Ronson Heli- 
copters, (b) causing the loss of aircraft radio licenses held 
by Ronson or Ronson Helicopters and (c) causing Ronson to lose 
its $22,000,000 loan from Prudential or its short-term bank 
lines. 


5. That defendants be preliminarily and permanently 

< 

enjoined from voting any proxies from Ronson shareholders ob- 
tained as a result of the use of false or misleading Statements 
in proxy soliciting material. 

6. That plaintiff have such other and further relief 
as the Court shall deem necessary and proper, together with 
costs and disbursements herein. 


SHEA GOULD CLIMENKO & KRAMER 


By , /,-/// /ff-, j/fr, 


A Member of the Firm 
Attorneys for Plaintiff 
330 Madison Avenue 
New York, New York 10017 
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UNITED STATES DISTRICT COURT 
SOUTHERN DISTRICT OF NEW YORK 


x 


RONSON CORPORATION, 


- against 


Plaintiff, 


74 Civ. 2488 (C.II.T.) 


LIQUIFIN AKTIENGESELLSCHAFT, LTQUIGAS 
S.p.A., LIQUIHPORTEX AKTIENGESELLSCHAFT, 
THE FIRST NATIONAL BANK OF WASHINGTON, 
RAFFAELE URSINI, PHILIP MARFUGGI, 

DANIEL A. POP.CO, MICHELE SINDOWA, 

LOUIS V. ARONSON II, JEROES J. BLUHBERG, 
GILBERT MacKAY, MORTON A. SIEGLER, 
MORRILL J. COLE, JUSTIN P. WÄLDER, 

A. LESTER GRANET, R03ERT B. URIGKT, 
and GEORGESON & CO., 


Defendants. 


ANSWER OF DEFENDANTS 
LIQUIFIN, LIQUIGAS, 
LIQUIMPORTEX, 
and MARFUGGI 


X 


Defendants Liquifin A.G., Liquigas S.p.A., Liquim- 
portex A.G., and Philip Marfuggi (the "answering defendants"), 
by their attorneys, Mudge Rose Guthrie & Alexander, answering 
the complaint and interposing a counterclaim allege: 

FIRST DEFENSE 

1. Deny each and every allegation contained in 
Paragraph 1 of the Complaint, except admit that the Complaint 
alleges that this Court's jurisdiction is based upon 28 U.S.C. 
§ 1332, § 27 of the Securities Exchange Act of 1934, 15 U.S.C. 
§ 78aa, and principles of pendent jurisdiction. 

2. Deny each and every allegation contained in 
Paragraph 2 of the Complaint, except admit that the Complaint 
alleges that the matter in controversy exceeds $10,000, exclu¬ 


sive of irterest and costs. 
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3. Deny each and evcry allegation contained in 
Paragraph 3 of the Complaint, except admit that certain 
arrangements in Connection v/ith Liquifin's tender offer for 
common stock of defendant Ronson Corporation ("Ronson"), and 
in connection with the solicitation by Liquifin and others of 
proxies to be voted at the 1974 Annual Meeting of Ronson, 
were made in New York City. 

4. Admit, upon information and belief, the allega- 
tions contained in paragraph 4 of the Conplaint. 

5. Deny each and every allegation contained in 
paragraph 5 of the Complaint, except admit that Liquifin is a 
foreign Corporation organized and existing under the laws of 
Liechtenstein and has its principal business address at 

P.O. Box 34771, Vaduz, Liechtenstein, and that Liquifin, 
Liquigas, and Liquimportex filed a Schedule 14B Statement, 
dated May 20, 1974, with th? Securities and Exchange Commission 
("SEC"), to which reference is made for the terms and provi- 
sions thereof. 

6. Admit that Liquigas is a foreign Corporation, 
organized and existing under the laws of Italy, and has its 
principal business address at Via Roncaglia 12, 20146 Milan, 
Italy. 

7. Deny each and every allegation contained in 
paragraph 7 of the Complaint, except admit that Liquimportex 
is a Corporation organized and existing under the laws of 
Liechtenstein and has its principal business address at 
P.O. Box 34771, Vaduz, Liechtenstein. 
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8. Admit, upon information and belief, that Ft!BW 
is a national banking association with its principal place of 
business at 1701 Pennsylvania Avenue, M.W., V.'ashington, D.C. 
20006. 

9. Admit the allegations contained in paragraph 9 
of the Complaint. 

10. Deny each and every allegation contained in 
paragraph 10 of the Complaint, except adnit that Philip Marfuggi 
is President and a director of Liquigas and is a director of 
Liquifin. 

11. Deny each and every allegation contained in 
paragraph 11 of the Complaint, except admit that Daniel A. Porco 
is authorized by Liquifin and Liquigas to execute certain SEC 
filings on their behalf and, upon Information and belief, that 
he is a Citizen and resident of the State of Pennsylvania, and 
is a business associate of Michele Sindona. 

12. Deny each and every allegation contained in 
paragraph 12 of the Complaint, except admit, upon information 
and belief, that Michele Sindona is a Citizen of Italy and 
deny that they have knowledge or information sufficient to 
form a belief as to whether he is a resident of Switzerland. 

13. Deny each and every allegation contained in 
paragraph 13 of the Complaint, except admit that on June 4, 

1973, Liquifin published its tender offer for 2,200,000 shares 
of common stock of P.onson at $8.50 per share in the V?all Street 
Journal and that an announccm.ent of the fact that Liquifin 
would make a tender offer was made on the Dow Jones broad tape 
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May 31, 1973, and roference is made to the Na'll Street Journal 
of June 4, 1973, and the Dow Jones broad tape of May 31, 1973, 
for the terms and provisions thereof. 

14. Admit that Ronson corrnenced an action against 
Liquifin, Liquigas, Raffaele Ursini, Philip Marfuggi, Michele 
Sindona, and others on June 5, 1973, in the United States Dis- 
trict Court for the District of New Jersey, in which Ronson 
claiir.ed that the tender offer raade by Liquifin for 2,200,000 
shares of Ronson coranon stoc!; would breach a fiduciary duty owed 
by Liquifin to Ronson, that Liquifin's tender offer would vio- 
late the federal Securities laws, that acquisition of control of 
Ronson by Liquifin would violate the Federal Aviation Act and 
the Federal Communications Act, and that a laundry list of 
other violations of law had occurred and were occurring, and 
re fer to the cocuments on file in the United States District 
Court for the District of New Jersey for the contents thereof, 
and otherwise deny the allegations contained in paragraph 14 

of the Complaint. 

15. Admit the allegations contained in paragraph 15 
of the Complaint, except refer to the proceedings on file in 
the United States District Court for the District of New Jersey 
and the United States Court of Appeals for the Third Circuit 
for the complete contents thereof. 

16. Deny each and every allegation contained in 
paragraph 16 of the Complaint, except admit tnat Liquifin pre— 
pared a Restated Offer to Purchase, dated September 11, 1973, 
after some earlicr proposals. 
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17. Admit the allcgations contained in paragraph 17 
of the Complaint, exccpt that the allegation that 2,2S8,000 
whares of Ronsor tock represented 51.9% of the shares out- 
standing after the stock divided is admitted on information 
and belief. 

18. Admit that after a trial held on January 2 

and 3, 1974, the United States District Court for the District 
of New Jersey rendered a decision on January 11, 1974, dis- 
posing of all Claims by Ronson for injunctive rclief, vacating 
the prelimiriary injunction, and denying Ronson's permanent 
injunction, and otherwise deny the allcgations contained in 
Paragraph 18 of the Complaint. 

19. Admit the allegations contained in paragraph 19 
of the Complaint. 

20. Admit the allegations of paragraph 20 of the 

Complaint. 

21. Admit that Liquifin’s tender cffer terminated 
on May 10, 1974, that Liquifin had purchased 1,604,698 shares 
of Ronson common stock as of that date (or approximately 
36.4% of the outstanding shares of Ronson common stock), that 
Liquifin is now Ronson's largest shareholder, and otherwise 
deny the allegations contained in paragraph 21 of the Complaint. 

22. Admit that on or about May 20, 1974, Liquifin, 
Liquigas, and Liquimportex filed a Schcdule 14B Statement, 
dated May 20, 1974, with the SEC, that Raffaele Ursini and 
Philip Marfuggi filed Schcdule 14B Statements, dated Ilay 9, 
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1974, that eight other persons filed Schedule 14B Statements 
with tho SEC in Connection v/ith thcir nominations by Liquifin 
and others for directorships in Ronson, refer to the aforesaid 
statenents for the terms and provisions thereof, and otherwise 
deny the allegations contained in paragraph 22 of the Complaint. 

23. Adnit the allegations contained in paragraph 23 
of the Complaint. 

24. Adrr.it the allegations contained in paragraph 24 
of the Complaint, except admit the allegation that Ronson 1 s 
management will vote for only seven directorships on Infor¬ 
mation and belief, and deny that they have knowledge or 
Information sufficient to form a belief as to whom will be 
elected as directors. 

25. Deny eac’n and every allegation contained in 
paragraph 25 of the Complaint, except that if any defendant 
owes a fiduciary duty to Ronson the nature and extent of that 
duty is a question of New Jersey law, and refer to the law 

of New Jersey for the terms and provisions thereof. 

26. Deny each and every allegation contained in 
paragraph 26 of the Complaint, except admit that Liquifin 

has stated in its Schedule 14B Statement that it has purchased 
approximately 36% of the common stock of Ronson and that it 
seeks to elect nine members of the Ronson Board of Directors, 
and refer to the Schedule 14B Statement for the terms and 
provisions thereof. 
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27. Deny that they have knov.'lcdge or infornation 
sufficient to form a belief as to the truth of the allegations 
contair.cd in paragraph 27 of the Cor.plaint except admit, upo.n 
Information and belief, that Ronson ovns all of the stoch of 
Ronson Hydraulic Units Corporation, Duarte, California, and 
Ronson Hydraulic Units (N.C.) Corporation, Charlotte, Korth 
Carolina. 

28. Admit, upon infornation and belief, that certain 
Ronson subsidiaries possess "Secret" Department of Defense 
facility security clearances, and refer to the Rcgulations 

of the Department of Defense and to the Industrial Security 
Manual for the terms and provisions thereof. 

29. Refer to the Regulations of the Department of 
Defense for the terms and provisions thereof. 

3ü. Deny that they have knov/ledge or Information 
sufficient to form a belief as to the truth of the allegations 
contained in paragraph 30 of the Complaint. 

31. Deny each and every allegation contained in 
paragraph 31 of the Complaint except admit that it is possible 
that Liquifin's ownership of 36% of Ronson and an election of a 
majority of Ronson's Board of Directors night result in a loss 
of facility security clearances, but the Defense Supply Agency 
of the Department of Defense has stated that placing the stock 
of the two hydraulics subsidiaries in suitable voting trusts 
could be acceptcd as establishing the ...cessary isolation fron 
Liquifin if the subsidiaries were reorganized and established 
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in such a way that they could rensor.ably bc expcctcd to operate 
as viablo independent corporate entitics; Liauifin has agreed to 
these conditions and will usc its best efforts to work out the 
necessary arrangements, and, accordingly, hones to retain the 
defense security clearances; and, according to Information 
furnished by Ronson, for a year and one-half, between 1969 ar.d 
1970, the clearance for one of the subsidiaries was cancelled 
because of inactivity, presumably in the area for which such 
clearance was necessary, which v;as the period of its greatest 
earnings. 

32. Deny each and every allegation contained in 
Paragraph 32 of the Complaint, except admit that Liquifin's 
stock in Ronson has been placed in a Voting Trust in Order, 
anong other things, for Ronson's subsidiaries to continue to 
maintain their facility security clearances and that, while 
there is no guarantee that Ronson will be able to make arrange- 
ments which will allow retention of those facility security 
clearances, Licuifin is using its best efforts to make 
appropriate arrangements and such arrangements have usually 
been accepted by the Department of Defense in the past. 

33. Deny that they have knov/ledge or information 
sufficient to form a belief as to the truth of the allecations 
contained in paragraph 33 of the Conplaint, exccpt adm.it, upon 
information and belief, that Ronson Ilelicoptc-rs, Inc. is a 
wholly-ov/ned subsidiary of Ronson which provides charter, nain- 
tenance and parts rates, ground schcol, flight training, air 
taxi Services, forest fire fighters, and traffic surveys, and 
allege that, based upon information supplied by Ronson, Ronson 
Helicopters, Inc., as of September 1973 ov/cd Ronson $1,550,000, 
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that it has, sinca its acquisition, bcen a substantial drain 
profits of Honson, and that it has lost money in every 
year between 1966 and 1973. 

34. Deny that thoy have ];nowledgo or information 
-ufficient co form a belief as to the truth of the allegation 
that Ronson Helicoptcrs, Inc. performs a v/ide ränge of aviation 
Services, but admit, upon information and belief, that Ronson 
Helicopters, Inc. is registered v/ith the Civil Aeronautics 
Board as an "air carrier" and that it holds certificates of 
registration of aircraft issued by the Federal Aviation Admin¬ 
istration, and refcr to the Federal Aviation Act for the terms 
and provisions thereof. 

35. Deny each and every allegation contained in 
Paragraph 35 of the Complaint, excepc admit that the Federal 
Aviation Act restricts foreign ov7ncrship of air carriers and 
limits the right to register and opcrate aircraft and refer to 
the Federal Aviation Act for the terms and provisions thereof, 
admit that in attempting to insure that ownership and control 
remains vested in accordance v/ith the provisions of the Federal 
Aviation Act, admit Liquifin and Liquigas have entered into a 
Voting Trust Agreement and have filed certain applications v/ith 
the Civil Aeronautics Board, admit that it is possible that 
Ronson may be required to dispose of Ronson Helicopters, Inc., 
but that such a disposition undcr Liquifin's a’egis v/ould be at 
the best terms available, and deny that they have knov/ledge or 
information sufficient to form a belief as to the actual deci- 
sion which the Civil Aeronautics Board will rcach. 

36. Admit, upon information and belief, the allega- 
tions contained in paragraph 36 of the Complaint. 
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37. Deny each and evcry allegation of paragraph 37 

of thc Complaint, except refor to the Cornunications Act for 
the terms and provisions thereof. ’ 

38. Deny each and evcry allegation contained in 
Paragraph 38 of the Complaint, except adnit that Liquifin has 
filed applications with the Federal Communications Commission 
for approval of the transfcr of radio licenses held by Ronson 
and its subsidiaries to Liquifin's Voting Trustees and that 
the approval has been obtained, that further approvals will be 
necessary as the Ronson stoch now held in trust is transferred 
to Liquifin and transfers of licenses are made to other Ronson 
subsidiaries, and that no assurances can be given that these 
approvals will be forthcoming. 

39. Deny that any action taken by the answering 
defendants will be harmful to Ronson and its shareholders or 
that it has'been planned by the answering defendants solely for 
their own benefit or without regard for the interests of Ronson 
and its shareholders or is in violation of any fiduciary Obli¬ 
gation, but otherwise admits the allegations of paragraph 39 

of the Complaint, except refer to the Communications Act for the 
terms and provisions thereof, and admit, upon Information and 
belief, that Ronson and its subsidiaries have licenses for 
radios used in two executive automobiles and some pickup trucks 
and for some aircraft and a ground Station, that the surrender 
of licenses for the automobile:, a-d pickup trucks would have no 
significant inpact upon Ronson's business, but that loss of the 
aviation licenses would require a cessation of aircraft opera- 
tions and might require a sale of Ronson Helicopters, Inc. 
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40. Deny each and cvcry allegation contained in 
Paragraph 40 of the Complaint, except adr.it that a disposition 
of certain Ronson subsidiaries might constitute a default if 
not consentcd to by the holder of certain Ronson notcs v;hich, 
upon Information and belief, amount to $22,000,000 and are in 
the hands of The Prudential Insurance Company of America, that 
v/hile Liquifin has not prooossd to seil Ronson Kydraulic Units 
Corporation and Ronson Hydraulic Units (N.C.) Corporation, the 
Civil Aeronautics Board has determined that the simultaneous 
ownership by Ronson of ther.i and Ronson Helicopters, Inc. may 
require approval {although Ronson itself had never sought or 
obtained such approval) , and that, for the reasor.s previously 
stated, a sale of one or rr.ore of those Companies may eventually 
be required. 

41. Deny that they have knowledge or Information 
sufficient to fo^m a belief as to the truth of the allegations 
of paragraph 41 of the Complaint and aver that there is no 
indication that ehe change in management proposed by Liquifin 
and others v/ould deny Ronson access to any lines of credit. 

42. Deny each and every allegation contained in 
Paragraph 42 of the Complaint, except refer to the proceedings 
in the United States District Court for the District of New 
Jersey for the contents thereof, admit that should the candidates 
being supported by Liquifin be elected to Ronson's Board of 
Directors it is anticipatcd that Ronson's far-flung, repititious 
litigations against Liquifin and. others v/ould be discontinued 
and that Ronson is not entitled to recovcr damaces in any of 
those actions but that the initiation and continuation of those 
actions by incumbent Ronson management was nerely to entrenuh 
itself in pouer to the detriment of Ronson's shareholders. 
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43. Dcny each and cvery allegation contained in 
Paragraph 43 of thc Complaint. 

44. Deny each ancl every allegation contained in 
Paragraph 4 4 of the Complaint. 

45. Repeat and reallege each and every allegation, 
denial, and reference contained in paragraphs 13 through 43 
hereof. 

46. Deny each and every allegation contained in 
Paragraph 46 of the Complaint, except adrait that plaintiff 
alleges that this actio.n is brought under Sections 14 (a) and 
20(a) of the Securities Exchange Act of 1934 and SEC Rules 
14a-9 and 14a-ll. 

47. Deny each and every allegation contained in 
Paragraph 47 of the Complaint. 

48. Deny each and every allegation contained in 
Paragraph 48 of the Corrplaint, except refer to the various 
letters and Statements therein referred to for the terms and 
provisions thereof. 

49. Deny each and every allegation contained in 
Paragraph 49 of the Complaint. 

50. Repeat and rcallege each and every allegation, 
denial, and reference contained in paragraphs 13 through 43 
hereof. • 

S 

51. Deny each and every allegation contained in 
Paragraph 51 of the Complaint, except admit that plaintiff 
alleges that this action is brought under Sections 10 (b), 

13(d), 14 (d), 14 (c), and 20 (a) of the Securities Exchange Act 
of 1934, and SEC Rules 10b-5 and 106-13. 
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52. Dany oach and evcry allegation contained in 
Paragraph 52 of the Complaint, except adnit that plair.tif f 
alleges this Court has jurisdiction under Section 27 of the 
Securities Exchange Act of 1934. 

53. Deny each and every allegation contained in 
paraaraph 53 of the Complaint. 

54. Deny each an : every allegation contained in 
Paragraph 54 of the Corr.plai.nt. 

55. Deny each and every allegation contained in 
paragraph 55 of the Complaint. 

56. Deny each and every allegation contained in 
paragraph 56 of the Complaint. 

57. Deny each and every allegation contained in 
paragraph 57 of the Complaint. 

58. Deny each and every allegation contained in 
paragraph 58 of the Complaint, except admit that in January 
1974 the United States District Court for the District of 

New Jersey entered an order vacating the preliminary injunction 
against Liquifin's tender offer and denying Ronson's motion 
for a permanent injunction, that chat erder was unanimously 
affirmed by the United States Court of Appeals for the Third 
Circuit, which later denieu Ronson's Petition for a rehearing, 
that Liqüifin's tender offer expired on May 10, 1974, and that 
Liquifin had thereby acquired approximately 36.4% of the then 
outstanding Ronson common stock, which was less than 2,288,000 
shares. 
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59. Deny each and every allegation contained in 

Paragraph 59 of the Complaitn, except adm.it that Liquifin's 

offer to purchase contained a Statement that: 

Dependir.g on the number of shares of Common Stock of 
Ronson purchased pursuant to this Restated Offer, and 
other circur,stances not presently predictable Liquigas 
and Offeror may, directly or indircctly, from time to 
time purchase additional shares of Common Stock of 
Ronson in the open market or otheruise. 

and refer to the offer to purchase and the Schedule 14B State¬ 
ments for the terms and provisions thereof. 

60. Deny each and every allegation contained in 
Paragraph 60 of the Complaint. 

61. Deny each and every allegation contained in 
Paragraph 61 of the Complaint. 

62. Deny each and every allegation contained in 
Paragraph 62 of the Complaint. 

SECO^D DEFENSE 

63. This action is but one in a series of actions 
änstituted in the nane of Ronson by its incumbent management 
in a desperate effort to entrench itself in power; it has not 
been brought in good faith on the part of Ronson (whose manage¬ 
ment have already utilized a series of lau firms in their 
struggle to remain in power, so that no one firm may be fully 
aware of the true facts) ; there is no grou.nd to support it; 

and the Complaint should be stricken in its entirety as sham 
and false and in violation of P.ule 11 of the Federal Rules of 
Civil Procedure. 
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THIRD DEFENSE 

64. The order of the United States District Court for 
the District of New Jersey, in an action entitled Ronson Corp. v. 
Liauifin A.G., et al. , Ho. 73--7S5, entered on January 16, 1974, 
which was uninimously affirmed by the United States Court of 
Appeals for the Third Circuit on April 19, 1974, in Ronson Corp. 
v. Liquifir. A.G. , et al. . Docket No. 74-1085, bars the prose- 
cution of Counts I and II by Ronson under the doctrines of 

res judicata and collateral estoppel. 

FOURTH DEFENSE 

65. The Complaint fails to state a Claim upon v/hich 
relief can be granted. 

FIFTH DEFENSE 

66. This Court lacks jurisdiction over the person 
of the answering defendants. 

AS AND FOP. A COUNTERCLAIM BY LIOUIFIN 

AGAIHST RONSON AND DEFENDANTS AROMSON, 

BLUMBERG, MacXAY, SIEGLER, COLE, 

WÄLDER, GRANET, WRIGNT, and GEORGESON 

Jurisdiction 

67. This counterclaim arises under Section 27 of the 
Securities and Exchange Act of 1934 ("1934 Act"), as amended, 

15 U.S.C. § 77aa; Sections 10(b), 14 (a), and 14 (e) of the 1934 
Act, 15 U.S.C. 78j (b), 78n(a) and 78n(e); Sections 17 (a) and 22 
of the Securities Act of 1933 ("1933 Act"), 15 U.S.C. §5 77q(a) 
and 77v, as amended; and the Rules and Regulations of the United 
States Securities and Exchange Commission ("SEC") promulyated 
thereunder, particularly SEC Rules 14a-9 and 10b-5; and this 
Court has ancillary jurisdiction over it; all as hereinafter 
nore fully appears. 
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68. Defendant Louis V. Aronson II ("Aronson"), is 
President, Chief Executive Officcr and Chairman of the Board 
of Direktors of Ronson, and is an incunbent candidate for a 
Ronson directorship. 

69. Defendants Jerone J. Blumberg ("Blumberg") , 

Morton A. Siegler ("Siegler"), and Gilbert IlacKay ("MacKay") 
are raembers of the Board of Directors of P.onson, and are 
incunbent candidates for Ronson directorships, 

70. Defendant Morrill J. Cole ("Cole") is Assistant 
Secretary and a member of the Board of Directors of Ronson, and 
is an incumbent candidate for a Ronson directorship. 

71. Defendant Justin P. Wälder ("Wälder") is Assist¬ 
ant Secretary and a member of the Board of Directors of Ronson, 

and is an incunbent candidate for a Ronson directorship. 

72. Defendant A. Lester Granet ("Granet") is Assist¬ 
ant Treasurer and a member of the Board of Directors of P.onson, 

and is an incunbent candidate for a Ronson directorship. 

73. Defendant Robert E. Wright ("Wright") is Vice 
President-Finance and Treasurer of Ronson. 

74. Upon infornation and belief, defendant Georgeson 
& Co. ("Georgeson") is a New York partnership having its prin- 
cipal place of business at 100 Wall Street, New York, Nevr York 
10005. 

75. Upon Information and belief, Ronson has approxi- 
mately 4,415,906 shares of connon s*-~c.’; outstanding v/hich shares 
are listed on the New Yor); Stock Exchange ("HYSE") and the 
Philadelphia-Baltimore-Washington Fxchange ("PWB") and are 
registerod pursuunt to S^ctron 12 of the 1934 Act. 
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7b. Defendants Aronson , Blumberg, Siegler, MacKay, 
Cole, Wälder, Granet, V.’right and Georgeson, and plaintiff P.onsor. 
may be found in, inhabit, or transact business in the Southern 
District of New York, and acts and trar.sactions constituting 
the violations herein conplained of occurred in the Southern 
District of New York. 

77. t Pursuant to a cash tender offer made by Liquifin 
("the Liquifin tender offer"), approved for publication by the 
United States District Court for the District of New Jersey in 
an action entitled Ronson Corporation v. Liouifin Aktiengesell¬ 
schaft, et al. , 370 F. Supp. 597 (D.N.J. 1974), aff'd , Docket 
No. 74-1085 (3d Cir., April 19, 1974), as of May’10, 1974, a 
total of 1,604,698 shares of Ronson common stock were tendered 
to Liquifin by Ronson shareholders at $8.18 net per share. 

Finbow & Co. ("Finbow") holds 1,603,898 of these shares of 
record as nominee of the Voting Trustee of said shares (800 
shares having been sold for $8.18 per share to Liquifin's pro- 
posed nominees for Ronson directors). As of May 10, 1974, 

Liq lifin was, and still is, the beneficial owner of 1,603,898 
shares and the holder of Voting Trust Certificates covering 
all of said shares owned of record by Finbow. 

78. Upon information and belief, defendants Aronson, 
Blumberg, Siegler, MacXay, Cole, Wälder, Granet, Wright, and 
Georgeson, and plaintiff Ronson, have engaged in false, fraudu- 
lent, deceptive and misleading Communications, made by use of 
the mails and by means or instrumentalities of interstate 
commerce, to the shareholders of Ronson common stock to unlaw- 
fully defeat the Liquifin tender offer and have and are presently 
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engaged in a conspiracy (a) to unlav/fully hinder and defeat 
lawful proxy solicitations to be made by Liquifin to thc sharc- 
holders of Ronson corx'on stock for the election of new directors 
for Ronson in Opposition to Ronson management, and (b) to obtair. 
fron sharcholders of Ronson proxies for the unlawful use of 
Ronson management (including dofendants Aronson, Elumberg, 

MacKay, Cole, Wälder, Granet, and Wright), through the use of 
false, fraudulent, deceptive, and manipulative acts and devices, 
as is more fully set forth herein, all of v/hich is in violation 
of the 1933 Act, the 1934 Act, and the SEC rules and regulations 
promulgated thereunder. 

Background 

79. On Kay 31, 1973, Liquifin and its'parent Liquigas 
filed with the SEC a Schedule 13D Statement (the "Schedule 13D"), 
pursuant to Section 14 (d) af the 1934 Act, and the SEC Rules and 
Regulations thereunder, with respect to the Liquifin tender offer 
and on June 4, 1973 caused the Liquifin tender offer to be pub- 
lished in The Wall Street Journal and The Mew York Times . 

80. On June 5, 1973, Ronson commenced an action 
against Liquifin and other persons in thc United States Dis- 
trict Court for the District of New Jersey, entitled "Ronson 
Corporation, Plaintiff v. Liquifin Aktiengesellschaft, et al., 
Defendant, Civil Action No. 785-73" (the "Williams Act case"). 

The complaint in the Williams Act case sought prelininary and 
permanent injunctive relief against the Liquifin tender offer, 
on the basis of num.erous Claims (most of v/hich were subseque.ntly 
abandoned) to the effect that the Liquifin tender offer failed 
to disclose various material facts in violation of Section 14 (e) 
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of the 1934 Act (the "Williams Act") and that thc acquisition 
of Ronson by Liquifin v/ould violatc the antitrust laws and 
various Statutes and regulations regarding foreign ownership 
of domestic Companies. This laundry list of Ronson allegations 
was continually added to during the course of the litigation 
with, among other things, Claims that acquisition of control 
by Liquifin would breach a fiduciary Obligation imposed upon 
it and others as a major stockholder of Ronson and that 
Liquifin was part of a vast conspiracy to violate the federal 
Securities laws by, among other things, purchasing Ronson stock 
outside the Liquifin tender offer. 

81. Following the grant in the Williams Act case of 
a preliminary injunction against the Liquifin tender offer, the 
United States Court of Appeals for the Third Circuit directed 
the district court to review the Claims of Williams Act viola- 
tions and to determine whether the Liquifin tender offer should 
sllowed to proceed under a revised offer to purchase. On 
January 2 and 3, 1974, a full trial in the Williams Act case 
was held before the Hon. Clarkson S. Fisher, U.S.D.J., on Ron- 
son's application for a permanent injunction. At the close of 
the trial, the defendants in the Williams Act case moved to 
vacate the preliminary injunction that had previously been 
entered therein. On January 11, 1974, the Court filed an 
Opinion, including detailed findings of fact and conclusions of 
law, reviewing and rejecting for failure of proof all of the 
contentions made by the plaintiff in the Williams Act case, 
and holding that the Restated Offer to Purchase proffered by 
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Liquifin nade a full, fair and adequatc disclosure of all ma¬ 
terial facts relating to tho Liquifin tendcr offer. In its 
Opinion (a copy of which is annexed hercto as Exhibit I), the 
district court denied Ronson's application for a permanent 
injunction and aranted the defendants' motions to vacate the 
previously granted preliminary injunction. 

82. Among the Claims asserted in the Williams Act 
case against the Liquifin tender offer expressly rejected by 
the district court in its January 11, 1974 Findings of Fact and 
Conclusions of Law were Claims that there had not been adequate 
disclosure of the persons in control of Liquiaas, of the 
source of the funds for the Liquifin tender offer, and of 
Liquigas' intentions with respect to Ronson following acquisi- 
tion. As noted above, the district court also rejected all cf 
the other Claims and contentions which had been asserted against 
the Liquifin tender offer. 

83. On January 16, 1974, over Ronson's strenuous 
objection, the district court in the Williams Act case entered 
an Order denying Ronson a permanent injunction, vacating the 
previous preliminary injunction, and expressly authorizing 
Liquifin to proceed with its tender offer under a Restated 
Offer to Purchase approved by the district court. 

84. On January 17, 1974, Liquifin and Liquigas filed 
with the SEC Amendment Mo. 12 to Schedule 13D. In accordance 
therov/ith, on January 21, 1974 , Liquifin caused to be published 
in The Wall Street Journal and The Kew York Times the Restated 
Offer to Purchase, under the terms of which Liquifin offered to 
purchase 2,288,000 shares of Ronson common stock at $8.18 net 
per share, reflecting a premium above market price. 
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85. On April 19, 197-1 the United States Court of 
Appeals for the Third Circuit, in Ronson Corporation v. Liquifin 
Aktiengesellschaft, et al. , Docket No. 74-1085 (3d Cir. , decided 
April 19 , 1974), unanimously affirmed the Orders of the dis- 
trict court in the Williams Act case permitting the tender 
offer to proceed. • (A copy of the Court of Appeals' Opinion is 
annexed hereto as Exhibit II.) On April 27, 1974, the Court of 
Appeals denied Ronson's petition for rehearing and its Sugges¬ 
tion for a rehearing en banc . Liquifin's tender offer later 
expired at 5:00 p.m. on May 10, 1974. 

86. On February 22, 1974, after acquiring in excess 
of 5% of Ronson's issued and outstanding common stock, Liquifin 
and Finbow served upon Ronson their demand to be permitted to 
inspect and copy the records of shareholders for the stated 
purpose, inter alia , of soliciting proxies of the shareholders 
of Ronson common stock. In furtherance of their scheme to 
thv/art at any cost Liquifin’s bid for control, Ronson management 
refused to surrender the list, in Violation of Liquifin's clear 
rights under New Jersey law. Liquifin and Finböw were then 
required to sue Ronson, its registrar and transfer Companies 
and Ronson's Secretary for mandatory injunctive relief per¬ 
mitting Liquifin access to the records of shareholders. On 
April 25, 1974, the United States District Court for the 
District of Nev; Jersey, in an action entitled Liquifin Aktie n¬ 
gesellschaft and Finbow & Co. v. Ro nso n Corporation, et a l 
Docket Wo. 74-325 (D.N.J., decided April 25, 1974), ordered 
Ronson and its agents to furnish to Liquifin and Finbow a copy 


o 
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of thc record of shnrcholdcrs of Ronson for thc purpose, inter 
aUa, of soliciting proxies of ehe sharcholderc of Ronson for 
the 1974 Ronson Annual Meeting, which is now scheäuleö for 

June 13, 1974. 

The Conspiracy and Violations 
Of Federal Securities Laws 

87. After Liquifin's right to proceed with its tender 
offer had finally been vindicated in the Williams Act case, 
upon infornation and belief, the defendants in this action, 
under the leadership of defendant Aronson, with the advice 
and assistance of defendant Gcorgeson, proceeded to engage 
in an unlawful scheme and conspiracy for the purposes cf en- 
trenching thenselves in P.onson and in the perquisites arising 
out of their relations with Ronson, to defeat the Liquifin 
tender offer and solicitation of proxies at all costs by, 
among other things, reiterating to the shareholders of Ronson 
their contentions with respect to control of Liquifin, source 
of funds used in the tender offer, Liquifin's intentions 
towards Ronson, and the adequacy of the offering price, all 
of which is being, has been, and will continue to be done in 
a false, misleading, deceptive and manipulative manner, in 
violation of the federal Securities laws and regulations. 

88. Among other things, well after the United States 
District Court for the District of New Jersey had rejected 
each and every Ronson contention in Opposition to Liquifin's 
tender offer and after Ronson had been apprised by plaintiffs' 
letter of February 22, 1974 that plaintiffs intended to solicit 
proxies with respect to the 1974 Ronson Annual Meeting, Ronson 
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management publishod a lettcr dated March 15, 197-1 as part of 
the 1973 Annual Report of P.onson (a copy of which letter is 
annexed hereto as Exhibit III) . In that letter, Ronson manage¬ 
ment (including defendants Aronson, Elumberg, f'acKay, 

Siegler, Cole, Wälder, Granet, and Wright) again reiterated to 
Ronson shareholders management*s Opposition to the Liquifin 
tender offer, without explaining that each and every one of 
Ronson management’s contentions against the tender offer had 
been judicially found to have been spurious and without basis 
in law or fact. The following are some of the inaccuracies, 
misrepresentations and nondisclosures contained therein: 

(1) The letter characterizes the tender offer as 
"controversial" and "unfriendly" thereby im- 
plying that Liquifin’s takeover would injure 
Ronson, without explaining that the district 
court had resolved all controversy and found 
the tender offer to be consistent with law 
and without explaining that the reason the 
Liquifin takeover was "unfriendly" was simply 
because of management’s Opposition to it. 

(2) The letter goes on to decry Liquifin’s "sec- 
ret preparation" "without prior notice" there¬ 
by implying that Liquifin’s takeover attempt 
is the result of illegal, nefarious schemes, 
without clearly explaining that the lack of 
Publicity prior to a tender offer is normal, 
and that for Liquifin to have published its 
plans prior to publication of the tender offer 
would have resulted in a violation of the 
federal Securities laws and the rules and 
regulations thereunder. 

(3) 'The letter restates purported "reasons" why 

Ronson opposes the tender offer without clearly 
stating that the district court in the Williams 
Act case had found that Liquifin’s disclosures 

as to control'ing p<-nns, source of funds, 

and its intentions upon acauisition were con- 
pletely and accurately stated in the tender 
offer. 
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(4) The lottcr States that Liquifin's offering 
prico of $8.18 is gros3ly inadequate without 
disclosing that defendants Aronson and Wright 
had madc purchascs of Ronson stoch just prior 
to the tendor offer at prices substantially 
below that price, that they had dene so with- 
out revealing any of the purported facts v/hich 
allegedlv justify P.onson's assertion that the 
tender offer price is inadequate, and that if 
Ronson's assertion as to the tender offer price 
is correct then defendant Aronson and Wright 
ther.selves defrauded Ronson shareholders in 
Violation of the federal Securities laus’ 
particularly Section 10(b) of the 1934 Act 
and S.E.C. RuIg 10b-5 therGundcir. 

\5) As indicative of Ronson's increased worth the 
letter States that Ronson's lar.d holdings'have 
increased in value over the vears without dis¬ 
closing that defendant A.ronson had testified 
m the Williams Act case that such inflated 
values vere based, not on accurate appraisals 
but on the estimations and assumptions of 
Ronson's counsel, defendant Justin P. Wälder 
who had been employed for the puroose of de-' 
feating Liquifin's tender offer. 

(6) The letter failed to reveal the self-interest 
of management in opposing the Liquifin take- 
over, including the fact that defendant Aronson 
is employed under a long-term employment contract 
which he wishes to have further reserved and 
extended. 


The effect of these and other of Ronson's and of defendants 
Aronson, Blumberg, WacKay, Siegler, Cole, Wälder, Granet, 
Wright, and Georgeson's false, fraudulent, and misleading 
Statements and onissions was to create the false Impression 
in the ninds of Ronson shareholders that the Liquifin takeover 
attempt was a scheme developed by unknown alien interests to 
undermine Ronson's business, öespite the fact that all of the 
Claims made by Ronson had been judiciclly determined to be 
unsubstantiated. 

89. On Apri 1 11, 1974 , P.onson solicited brokers to 
mail Ronson management's proxies with respect to the 197«? 
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Ronson Annual Meeting to their clients on behalf of Ronson. 

(A copy of this letter is anncxerl hereto as Exhibit IV.) 

This letter, together with the kr.owledge of Liquifin's inten- 
tion to solicit pronies, anc! together with the conduct of 
defendants, clearly establishos that the conduct of Ronson, 
Aronson, Blumberg, MacKay, Siegler, Cole, Wälder, Granet, 

Wright, and Georgeson is and had been designed and intended 
to influence the decision of Ronson shareholders in connection 
with the soliciation of proxies for the 1974 Ronson Annual 
Meeting. 

90. On April 22, 1974, Ronson issued a press release, 
a copy of which is annexed hereto as Exhibit V, reasserting 
Ronson management's purported "belief" that the Liquifin tender 
offer price was "inadequate" and "that the identity of those 
behind the tender offer, and their plans for Ronson remain 
mysterious." All of this was done without,stating that the 
district court in the Williams Act Case had specifically deter- 
mined each of these i -sues in favor of Liquifin and that the 
United States Court of Appeals for the Third Cirpuit had unan- 
imously affirmed such determination, and was further done with 
the purpose, intent, and effect, ar.ong other things, of creating 
the false impression that Liquifin's takeover of Ronson was 
contrary to law. 

91. On April 29, 1974 Ronson published a letter to 
all its stockholders again stating that it believed Liquifin's 
offering price to be "totally inadequate" and also detailing 
its purported fears that "agents of these foreign powers" might 
make fraudulent Statements to Ronson shareholders to pronote 
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thcir tenders. (A copy of this letter is annexed hcreto as 
Exhibit VI.) The o’ovious purpose and intent of this letter 
was not only to perpetuatc the false impression that Liquifin's 
tender offer was in violation of law, but also to further inpuar. 
the integrity of Liquifin, Liquigas and the persons they support 
for election as P.onson dircctors by implying, without ar.y basis 
therefor, that Liquifin's takeover attempt was a part of an 
alien conspiracy ininical to both the interests of Ronson and 
of the United States. This letter, which exhorted Ronson 
shareholders not to tender their stock to Liquifin, also fails 
to reveal that on April 27, 1974, the defendant Aronson, who 
signed the letter, offered to seil his shares and the shares 
of his fanily and friends to Liquifin at a price in excess 
of $8.18. 

92. These Statements, press releases, and communi- 
cations, together with others, were made after Ronson, Aronson, 
Blumberg, MacKay, Siegler, Cole, Wälder, Granet, Wright and 
Georgeson know Liquifin was preparing to solicit proxies and 
after Ronson itself had formally activated its proxy machinery, 
and were made for the purpose of not only illegally defeating 
Liquifin's tender offer, but also for the purpose of poisoning 
the minds of Ronson shareholders against Liquifin and of 
irvfluencing their decisions whether or not to give their 
proxies, all through the use of illegal, false, fraudulent, 
deceptive and misleading acts, staterents, and ommissions, in 
violation of the federal Securities laws and the rules and 
regulations thereunder. 
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93. On May 22 , 1974 , Ronson mailed a Statement 
and a covering letter to its stockholders soliciting their 
praxies for the 1974 Annual Meeting. The proxy statenent 
and the letter are annexed hereto as Lxhibit VII. Both the 
Statement and the letter are false, misleading, and deceptive, 
in violation of the federal securities laws and regulations. 
The following are some of the inaccuracies, misrepresenta- 
tions and non-disclosures contair.ed therein: 

(1) Liquilin is characterized both in the statenent 
and the letter as a shell subsidiary of Liquigas. 
This Statement is inherently deceptive in that it 
implies that Liquifin has no Capital or assets. 

On the contrary, Liquifin has currently approxi- 
mately $21,000,000 in assets, most of which is 
invested in Ronson stock. 

(2) The proxy statenent implies that certain land owned 
by Ronson is available for sale and could in fact 

be sold at prices "far in excess of the value stated 
on our books". This paracraph does not indicate 
what disadvantages there v/ould be to Ronson if the 
land were sold. The tax consequences to Ronson on 
any such sale are disregarded. The use of specific 
dollar figures of the nagnitude recited in the 
paragraphin this context are grossly deceptive. 

(3) The proxy Statement Claims that "(n]ational defense 
security clearances [are] essential to the ^Operation 
of Ronson's hydrauli.es subsidiaries" . The proxy 
Statement fails to reveal that in 1969 and 1970, the 
clearance owned by Ronson Hydraulics Units Corp. 
lapsed due to non-use in the preceding years, and 
that tliese years were the period of that Company's 
greatest earnings. 

(4) The proxy Statement goes on ta Claim that Ronson 

’ will have substantial difficulty in retaining its 
security clearances if Liquifin takes control. This 
Statement is false, since, under Department of 
Defense regulations, voting trust arrar.gements to 
preserve security clearanc^" became nccessary vhen 
Liquifin acquired 61 of Ronson stock. Thus, the 
alleged problem relating to security clearances is 
completcly unrelatcd to Liquifin'3 taking control of 
Ronson or the election of Liquifin nominees as 
Ronson directors. 


27 







61a 


(5) The proxy statenent or'its the fact that the ex- 
prcssed viev; of t!ic Departncnt of Defense and. the 
Defense Supply Agency rcgarding the retention of 
Ronson’s security clearances is the opposite of that 
of P.onson's counsel . These agencies have indicated 
in writir.g that Voting Trust arrangenents can 
readily he made which will insure the reter.tion of 
the security clearances. 

(6) The proxy statenent gives the nisleadir.g inoression 
that the CAD has disaporoved Liquifin’s proposed 
voting trust arrangenont v.’ith respect to P.or.son 
Helicopters, Inc. ("P.onson Helicopters"). The 
proxy statenent falls to explain that the validity 
of the voting trust v.*as the subject of a full evi- 
dentiary hearing bofore the CAB, which has not, as 
yet, rendered a decision. The proxy statenent further 
fails to reveal that the CAB staff has subnitted a 
brief in this proceeding reconnending approval of 
Liquifin’s proposed voting trust arrangenents. 

(7) The proxy statenent clains that P.onson Helicopters 
nay lose its air taxi operator license if Liquifin 
takes control of Ponson. These staterents are 
false, since, under the Federal Aviation Act, voting 
trust arrangenents to preserve the air taxi Operation 
license becane necessary v/hen Liquifin acquired 25% 
of Ronson stock. Thus, the alleged problen relating 
to this license is cor.pletely unrelated to Liquifin's 
taking control of Ronson or to the election of 
Liquifin nor.iinees as Ronson directors. 

(8) In explaining why, in Ronson management's view, 
divestiture of P.onson Helicopters would be harrr.ful 
to the Ronson stockholdcrs, and that the helicopter 
subsidiary is an "inproving" conpany, the proxy 
statenent fails to reveal that the helicopter sub¬ 
sidiary has lost noney throuchout its history, and 
that the clained $29,000 pre-tax profit for 1973 
does not take into accour.t paynents of over $250,000 
made by Ronson on behalf of the helicopter subsidiary. 

(9) 'The proxy statenent States that Liquifin control of 
Ronson could lead to allcgedly questionable supply 
arrangenents. This state-ent is unsupported by*any 
facts and is thus pure speculation. In addition, 
the proxy statenent fails to reveal that Liquigas, 
the parent of Liquifin, does not nanufacture 
butane gas and other fucls pnchaced and used by 
Itonson for its f.lerne and gas products. Furthcrnore, 
the proxy statenent onits the fact that Liquifin and 
its nominees for Ronson diroctorships, if electod, 
have a fiduciary duty to act in the best intcrests 
of Ronson. 
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(10) The proxy Statement fails to reveal the priccs at 
wh.ich defendants Aronson, Grar.ct and "right pur- 
chased their shares of Ronson during the last tv:o 
years. These priccs , .:ero substantially below t'nat 
offered by Liquifin in its Pestated Offer to 
Purchase. This fact shoulc have bcen revealod, 
sincc Ronson management has repeatedly stated, and 
has rciterated in its proxy staterrer.t, and the 
covering lettor thercto, its belief that Liquifin's 
offering price v;as inadequate. 

(11) The proxy Statement Claims that the takeover by 

Liquifin coulu place in jeopardy P.onson's $22 
million loan agrecm.ent with Prudential Insurance 
Company of America ("Prudential"), due to the 
alleged possible divestiture of P.onson Helicopters 
or the hydraulics subsidiaries . This Claim is 
materially false and nisleading for the sar.e reasons 
stated in paragraphs 93 (4), (5), (6) and (7) 

supra . In addition, the proxy stator.ent fails to 
reveal that, until Liquifin applied to the CAB 
for approval of its Voting Trust arrangements at 
the outset of the tender offer, no application 
had been made for CAB clearance for P.onson's joint 
control of its helicopter and hydraulics subsidi¬ 
aries as requ:red by the Federal Aviation Act. 

Ronson manage: isnt had thus put itself in the 
Position of posiibly being forced to divest the 
helicopter and/or hydraulics subsidiaries thus 
placing the loan agreerent with Prudential in 
jeopardy. 

94. On May 31, 1974, Ronson mailed a letter to its 
shareholders, as part of its proxy solicitation campaign. (A 
true copy of this letter is attached hereto as Exhibit VIII.) 
This letter reiterates the misStatements and onissions contained 


in the proxy statenent regarding the alleged possible loss of 
security clearancas, and the alleged possible üefault on the 
Prudential loan, as explainec in paragraphs 93 (2), (4), (5) 

and (11) , supra . 

95. On May 31, 1974, Ronson mailed an "Addendum" to 
its proxy Statement to the P.onson shareholders. This Addendum 
purports to nodify the May 22 proxy stator.ent, and deals with 

the alleged probier, regarding Ponsen ksliccptom . The r.ere 
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fact that the Addendum was sent dcr.onstrates that, even in 
Ronson management' s view, its proxy Statement '.ms materially 
fales, mislcadir.g, and doccptive. (A true cooy of this Addendum 
is attachcd horeto as Exhibit IX.) The Addendum contains the 
same nisstater.ents and omissions contained in the proxy State¬ 
ment as described in paragraphs 93 (7) and (8) supra . In 
addition, the Addendum States that, in setti.ng up the Voting 
Trust arrangements, Liquifin was atteir.pting to avoid the 
requirenents of the Federal Aviation Act. This is false and 
grossly deceptive, since the Voting Trust v/as set up in order 
to coraply with the requirements of the Federal Aviation Act 
so as to allow Ronson Helicpters to continue its ’operations. 

96., Ronson management's barrage of false and mis- 
leading Information to Ronson shareholders was again continued 
by a letter from Aronson to all Ronson shareholders, dated 
June 5. 1974. (A true copy of that letter is annexed hereto 
as Exhibit X.) In that letter Ronson management again begins 
with a characterization of Liquifin as a "Liechtenstein Shell 
subsidiary," again refusing to acknowledge that Liquifin's 
assets exceed $20,000,000. It continues with a full page 
directed at the defendant Michele Sindona, concluding that 
"[w]e leave you to judge the significance of the relationship 
of Michele Sindona v/ith Licuifin/Liquigas", without even 
acknov/ledging that defendant Michele Sindona's role in the 
Liquifin tender offer was raviewed and passed uoon oy the 
United States District Court for the District of New Jersey 
and the United States Court of Appeals for the Third Circuit, 
and was found to be exactly as Liquifin stated in its tender 
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offer. The lettcr also discusses an infornal, confidential 
SEC investigation conccrning Liquifin and Liquigas stating 
that this investigation concerns "their possible violations of 
the federal Securities laws". The obvious purpose for this 
comment is to create the impression that Liquifin and Liquigas 
have sonehow been chargcd or indicted by the SEC, v/hen that is 
certainly not true. Indeed, the matters that are being investi- 
gated have already been explored by the courts as a result of 
Ronson's prior litigation and Liquifin's and Liquigas's posi- 
tions have been judicially approved. 

97. The foregoing deceptive, misleading and manipu¬ 
lative acts and omissions on the part of Ronson, Äronson, 
Blumberg, HacKay, Siegler, Cole, Wälder, Granet, Wright and 
Georgeson and their co-conspirators have caused, are causing 
and, unless enjoined by this Court, will continue to cause, 
substantial and irreparable injury to Liquifin and to the 
Ronson shareholders in that these acts and omissions have 
influenced the decisions of Ronson shareholders with respect 
to their giving proxies in Connection with the 1974 Annual 
Meeting of Ronson and with respect to tendering their stock 
in connection with the Liquifin tender offer, and in that they 
will continue to influence the decisions of those shareholders 
with respect to giving proxies for the 1974 Annual Meeting of 
Ronson, and have and will continue to cause larcje damages not 
fully capable of admeasurement at this time, which Liquifin 
is entitled to recover in this action. 
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WHEREFORE, defendants Liquifin, Liquigas, Liquimportex, 
and Marfuggi pray that this Court enter judgnent herein granting: 

(a) dismissal o. the Complaint; 

(b) preliminary and permanent injunctive relief 
enjoining Ronson, Aronson, Blumberg, MacKay, Siegler, 

C°le, Wälder, Granet, Wright, and Georgeson and their co- 
conspirators and all others in active concert or partici- 
pation with them fron all acts in furtherance of the said 
scheme and conspiracy and in violation of the securities 
laws of the United States; 

(c) preliminary and permanent injunctive relief 
preventing Ronson, Aronson, Blunberg, MacKay, Siegler, 

Ccle, Wälder, Granet, Wright, and Georgeson from further 
solicitation of proxies until further order of the Court 
and prohibiting the voting of all proxies already obtained 
by them; 

(d) the damages which shall be found to have been 
sustained by defendants Liquifin, Liquigas, Liquimportex, 
and Marfuggi, the amount of which at the present time is 
incapable of ascertainment, together with costs, including 

counsel fees and expenses, in connection with this action; 
and 

(e) such other and further relief as in the 
premises may be just and proper. 

Dated: New York, New York 

June 10, 1974 

MUDGC ROSE GUTHRIE & ALEXANDER 



A Momber of the Firm 

20 Broad Street 

New York, New York 10005 

Tel.: (212) 422-5767 

Attorneys for Defendants 
Liquifin, Limiigns, 

Lnju importe:: 'and Marfuggi 
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UNITED STATES DISTRICT COURT 
SOUTHERN DISTRICT OF NEW YORK 


RONSON CORPORATION, 


Plaintiff, 


74 Civ. 2488 (CHT) 


against . 

LIQUIFIN AKTIENGESELLSCHAFT, LIQUIGAS : 

S.p.A., LIQUiMPORTEX AKTIENGESELLSCHAFT, 

THE FIRST NATIONAL BANK OF WASHINGTON, : 

RAFFAELE URSINI, PHILIP MARFUGGI, 

DANIEL A. PORCO and MICHELE SINDONA, : 

Defendants, ■ REPLY OF PLAIKTIFF 

AND COUNTERCLAIM 

LOUIS V. ARONSON II, JEROME J. BLUMBERG, : DEFENDANTS 

GILBERT MacKAY, MORTON A. SIEGLER, 

MORRILL J. COLE, JUSTIN P. WÄLDER, : 

A. LESTER GRANET, ROBERT B. WRIGHT, 

and GEORGESON & CO., . 


Counterclaim 
Defendants. 


Plaintiff Ronson Corporation ("Ronson") and counter- 
claim defendants Louis V. Aronson II, Jerome J. Blumberg, 
Gilbert MacKay, Morton A. Siegler, Morrill j. Cole, Justin P. 
Wälder, A. Lester Granct, Robert B. Wright and Georgeson £■ Co., 
for their reply to the counterclaim of defendant Liquifin 
Aktiengesellschaft ("Liquifin"), by their attorneys, allege as 
follows: 


1. Deny each and cvery allegation contained in Para¬ 
graph ”67" of the answer and counterclaim, except admit that 
defendant Liquifin alleges that this Court's jurisdiction is 
based upon Scction 27 of the Securities Exchange Act of 1934, as 
amended, 15 U.S.C. § 77aa, §§ 10(b), 14(a) and 14(e) thereof, 

15 U.S.C. 7üj(b), 78»(r) and 78n(e), §§ 17(a) and 22 of the 
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Securities Act of 1933, 15 U.S.C. §§ 77q(a) and 77v, as amended 
and rules and regulatiors of the Securities and Exchange Commis 
sion promulgated thereunder. 

2. Deny each and every allegation contained in Para¬ 
graph "68" of the answer and counterclaim, except admit thnt 
counterclaim defendant Louis V. Aronson II is President, Chief 
^ecutive Officer, a member of the Board of Directors of Ronson 
and was an incumbent candidate for a Ronson directorship at the 
annual meeting of stockholders of Ronson held on Juno 13, 1974. 

3. Deny each and every allegation contained in Para¬ 
graph “69" of the answer and counterclaim, except admit that 
counterclaim defendants Jerome J. Blumberg, Morton A. Siegler 
and Gilbert MacKay are n ambers of the Board of Directors of 
Ronson and were incumbent candidates for Ronson directorships 
at the annual meeting of stockholders of Ronson held on June 13 
1974. 

4. Deny each and every allegation contained in para- 
graph "70" of the answer and counterclaim, except admit that 
counterclaim defendant Morrill J. Cole is Assistant Secretary 
and a member of the Board of Directors of Ronson and was an in¬ 
cumbent candidate for a Ronson directorship at the annual meet¬ 
ing of stockholders of Ronson held on June 13, 1974. 

5. Deny each and every allegation contained in para- 
graph "71" of the answer and counterclaim, except admit that 
counterclaim defendant Justin P. Wälder is Assistant Secretary 
and a member of the Board of Directors of Ronson and was an in- 


- 7 - 







cumbent candidate for a Konson directorship at the annual meeting 
of stockholders of Ronson held on June 13, 1974. 

6. Deny each and every allegation contained in Para¬ 
graph "72" of the answer and counterclaim, except admit that 
counterclaim defendart A. Lester Granet is Assistant Treasurer 
and a member of the Board of Directors of Ronson and was an in- 
cumbent candidate for a Ronson directorship at the annual Meeting 
of stockholders of Ronson held on June 13, 1974. 

7. Deny each and every allegation contained in Para¬ 
graph ”73" of the answer and counterclaim, except admit that 
counterclaim defendant Robert B. Wright is Vice President-Finance 
and Treasurer of Ronson. 

8. Counterclaim defendant Georgeson & Co. admits the 
allegations contained in paragraph "74" of the answer and counter¬ 
claim. All other counterclaim defendants and Ronson deny that 
they have knowledge or Information sufficient to form a belief 

as to the truth of the allegations contained in paragraph "74" of 
the answer and counterclaim. 

9. Deny each and every allegation contained in para¬ 
graph "75" of the answer and counterclaim, except admit that on 
May 10, 1974, the record date for the annual meeting of share- 
holders, Ronson had 4,412,575 shares of common stock outstanding. 

10. Plaintiff Ronson and counterclaim defendants Aron¬ 
son, Bromberg, Siegler, Cole, Wälder, Granet and Wright each ad¬ 
mit, insofar as the allegations of paragraph "76" pertain to 
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such person and to Konaon, that from time to time they may be 
found in or may engage in business transactions in thc Southern 
District of New York and, except as so admitted, eacli of them 
denies knowledge or information sufficient to form a belief as 
to the truth of thc allegation contained in paragraph “76" of 
the answer and counterclaim. Counterclaim defendant KacKay ad- 
mits that he and Ronson may be found in, inhabit or transaot 
business in the Southern District of New York and, except as 
so adr.iitted, denies knowledge or information sufficient to form 
a belief as to the truth of the allegations contained in para¬ 
graph "76" of the answer and counterclaim. Counterclaim defend¬ 
ant Georgeson & Co. admits that one or more of its Partners may 
be found in, inhabit or transact business in the Southern Dis- 
of New York and, except as so admitted, denies knowledge 
or information sufficient to form a belief as to the truth of 
the allegations contained in paragraph "76" of the answer and 
counterclaim. 

11. Deny that they have knowledge or information suffi¬ 
cient to form a belief as to the truth of the allegations con¬ 
tained in paragraph "77" of the answer and counterclaim, except 
admit that the preliminary injunction enjoining defendants from 
soliciting the tender of Ronson shares was vacated by the United 
States District Court for the District of New Jersey ("the New 
Jersey lederal Court") in an action entitled "Ronson Corporation 
v. Liquifin Aktiengesellschaft, et al., 370 F.Supp. 597 (D. N.J. 
1974), aff'd. Docket No. 74-1085 (3d Cir. 1974) and refcr to the 
order of the New Jersey Federal Court for the contents thereof. 
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12. Deny each and every allegation containcd in Para¬ 
graph "78" of the answer and counterclaim. 

13. Deny each and every allegation contained in Para¬ 
graph " 79 " of the answer and counterclaim, except admit, on In¬ 
formation and belief, that on or about May 31, 1973, Liquifin 
and its parent, Liquigas S.p.A. ("Liquigas”), filed with the 
Securities and Exchange Commission a Schedule 13D Statement with 
respect to the Liquifin tender offer and on June 4, 1973 caused 
the Liquifin tender offer to be published in the Wall Street 
Journal and the New York Times. 

14. Deny each and every allegation contained in Para¬ 
graph "80" of the answer and counterclaim, except admit that on 
June 5, 1973, Ronson commenced an action against Liquifin 

and other persons in the New Jersey Federal Court entitled 
"Ronson Corporation, Plaintiff, against, Liquifin Aktiengesell¬ 
schaft, et al., Defendants, Civil Action No. 785-73" and refer 
to the complaint in that action for the contents thereof. 

15. Deny each and every allegation contained in Para¬ 
graph ”81" of the answer and counterclaim, except admit that on 
July 5, 1973, the New Jersey Federal Court entered an Order en- 
joining defendants pe ndente lit e from soliciting the tender of 
any shares from Ronson, acquiring or atteinpting to acquire in 
any manner the shares of Ronson or voting any shares of Ronson 
previously acquired, or in any wuy influcncing the management 
of Ronson, further admit that on July 24, 1973, the United 

o 

States Court of Appeals for the Third Circuit affirmed the Order 
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of the New Jersey Federal Court and remanded the case to that 
Court for further proceedings, and further admit that, after a 
hearing on the permanent injunction held on January 2 and 3, 

1974, the New Jersey Federal Court rendered its Opinion and 
Findings of Fact and Conclusions of Law on January 11, 1974 hold- 
ing that the issue it was determining was whether the restated 
tender offer failed to disclose adequately or materially misre- 
presented the persons behind and the methods used to fund the 
offer, the effect of foreign laws on the offer, and the adminis¬ 
trative obstacles undor federal law to the offer, and on January 
16, 1974, made an order vacating the preliminary injunction and 
denying a permanent injunction, and refer to the aforesaid 
Opinion and Findings of Fact and Conclusions of Law and Order 
for the contents thereof. 

16. Deny each and every allegation contained in Para¬ 
graph "82" of the answer and counterclaim, except admit that 
the New Jersey Federal Court in its opinion and Findings of Fact 
and Conclusions of Law rendered on January 11, 1974 held that 
there was no showing that the tender offer failed to disclose 
adequately or materially misrepresented the persons behind and 
the methods used to fund the offer, the effect of foreign laws 
on the offer and the administrative obstacles under federal law 
to the offer. 

17. Deny each and every allegation contained in Para¬ 
graph "83" of tlie answer and counterclaim, except admit that on 
January 16, 1974, the New Jersey Federal Court made an order 
which, inter alia , denied plaintiff's application for a permanent 
injunction and refer to the said order for the contents thereof. 
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18. Plaintiff and counterclaim defendants deny that the 
tender offer price of $8.18 per sharc reflects a premium a>»o,/e 
market price during the period from January 17, 1974 throuyh 

its termination on May 10, 1974, with the exception of a vor/ 
limited number of individual days during a span of nearly four 
months, and otherwise plaintiff Ronson and counterclaim defend- 
ants deny that they have knowledge or Information sufficient to 
form a belief as to the truth of the allegatior.s contained in 
Paragraph "84" of the answer and counterclaim. 

19. Deny each and every allegation contained in Para¬ 
graph "85" of the answer and counterclaim, except admit that on 
April 19, 1974, the United States Court of Appeals for the 
Third Circuit affirmed the New Jersey Federal Court's denial of 
a permanent injunctior* and, on April 27, 1974, denied Ronson 1 s 
Petition for a re-hearing and request for a re-hearing en bar.c, 
and refer to the Orders and opinion of the Court of Appeals for 
the contents thareof, and further admit that Liquifin's tender 
offer expired at 5 P.M. on May 10, 1974. 

20. Deny each and every allegation contained in Para¬ 
graph ”86" of the answer and counterclaim, except deny that they 
have knowledge or Information sufficient to form a belief as to 
the truth of the allegation that on February 22, 1974, LiquiCin 
and Finbow & Co. ("Finbow") had acquired in excess of 5% of 
Ronson’s issued and outstanding common stock; admit that on 
February 22, 1974, Liquifin and Finbow served upon Ronson their 
demand to be permitted to inspect and copy the record of share- 
holders for the stated purpose, intor a lia , of soliciting proxies 
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of the shareholdcrs of Ronson common stock; and further admit 


that Ronson's management refused to surrender the list, that 
Liquifin and Finbow then brought an action against Ronson and 
that, on April 2 5, 1974, the New Jersey Federal Court, in an 
action entitled "Liquifin Aktiengesellschaft and Finbow & Co. 
v. Ronson Corporation" Docket No. 74-325 (D. N.J., decidad April 
25, 1974) , ordered Ronson and its agents to furnish to Liquifin 
and Finbow a copy of the record of shareholders of Ronson for 
the purpose, inter alia , of soliciting proxies of the shareholders 
of Ronson for the 1974 Ronson Annual Meeting, ->xcept that the 
allegations of paragraph "86” of the answer and counterclaim fail 
to state that upon receiving the demand of Liquifin and Finbow 
to insoect and copy the list of shareholders, Ronson commenced 
a decl ratory judgment action in the Superior Court, Essex County, 
New Jersey, for the purpose of determining the rights of Liquifin 
and Finbow to inspect and copy the same in view of, among other 
things, the then pending appeal referred to in paragraph "85" 
of the answer and counterclaim. 

21. Deny each and every allegation contained in para¬ 
graph “87" of the answer and counterclaim. 

22. Deny each and every allegation contained in para¬ 
graph "88“ of the answer and counterclaim, except admit that 
Ronson reccived Liquifin's letter of February 22, 19J4 and that, 
on March 15, 1974, Ronson sent to its shareholders, as part of 
the 1973 annual report of Ronson, a letter d^ted March 14, 1974 
(a copy of which is annexed to the answer and counterclaim as 
"Exhibit III") and refer to said letter for the contents thereof. 
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2 3. Deny each and every allegation contained in Para¬ 
graph "89" of the answer and counterclaim, except admit that, 
on or about April 14, 1974, Ronson mailed to certain brokers a 
letter, a copy of which is annexed to the answer and counterclaim 
as "Exhibit IV", and refer to said letter for the contents 
thereof. 

24. Deny each and every allegation contained in Para¬ 
graph "90" of the answer and counterclaim, except admit that, 
on or about April 22, 1974, Ronson issued a press release, a 
portion of which is quoted in Exhibit V to the answer and 
counterclaim, and refer to the press release for the contents 

i 

thereof. 

25. Deny each and every allegation contained in para- 
graph "91" of the answer and counterclaim, except admit that, 
on or about April 29, 1974, Ronson mailed to its stockholdccs 

a letter, a copy of which is annexed to the answer and counter¬ 
claim as "Exhibit VI", and refer to said letter for the contents 
thereof. 

26. Deny each and every allegation contained in Para¬ 
graph “92" of the answer and counterclaim. 

27. Deny each and every allegation contained in Para¬ 
graph "93" of the answer and counterclaim, except admit uhat, on 
or about May 22, 1974, Ronson mailed to its stockholders a letter, 
notice of annual meeting of stockholders and proxy Statement, 
copies of which arc annexed to the answer and counterclaim as 
"Exhibit VII", and refer to the said letter, notice of annual 
meeting of stockholders and proxy statement for the contents 

thereof. 
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28. Deny each and every allegation containecl in Para¬ 
graph "94" of the answer and counterclaim, except admit that, 
on May 31, 1974, Ronson mailed to its stockholders a letter, 

a copy of which is annexed to the answer and counterclaim as 
"Exhibit VIII", and refer to said letter for the contents thereof. 

29. Deny each and every allegation contained in Para¬ 
Graph "95" of the answer and counterclaim, except admit that, 
on or about May 31, 1974, Ronson mailed to its shareholders an 
Addendum to Ronson Corporation Proxy Statement, a copy of which 
is annexed to the answer and counterclaim as “Exhibit IX”, and 
refer to said Addendum to Ronson Corporation Proxy Statement for 
the contents thereof. 

30. Deny each and every allegation contained in Para¬ 
graph "96" of the answer and counterclaim, except admit that, 
on June 5, 1974, Ronson mailed to its stockholders a letter, 

a copy of which is annexed to the answer and counterclaim as 
"Exhibit X", and refer to said letter for tha contents thereof. 

31. Deny each and every allegation contained in Para¬ 
graph "97 ‘ of the answer and counterclaim. 

FIRST DEFENSE 

32. The counterclaim fails to state a Claim upon which 
relief may be granted. 

SECOND DEFENSE 

33. The Court lacks jurisdiction ovcr the person of 
the counterclaim dafendants. 
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THIRD DEFENSE 

34. As to counterclaim defendant Georgeson & Co., 
process is insufficient. 

WHEREFORE, plaintiff Ronson and counterclaim defendants 
Louis V. Aronson, II, Jerome J. Blumberg, Gilbert MacKay, Morton 
A. Siegler, Morrill J. Cole, Justin P. Wälder, A. Lester Granet, 
Robert B. Wright and Georgeson & Co. pray that this Court enter 
judgment herein dismissing the counterclaim as against said 
plaintiff and counterclaim defendants and granting them the costs 
of this action, including counsel fees and expenses, and such 
other and further relief as the Court may deem just and proper. 


SHEA GOULD CLIMENKO & KRAMER 

By _ 

A Member of the Firm 
330 Madison Avenue 
New York, New York 10017 


Attorneys for Plaintiff and 
Counterclaim Defendants. 



78a 


STATE OF NEW YORK ) 

) ss.: 

COUNTY OF NEW YORK ) 


CONNIE COHEN , being duly sworn, 
deposes and says: that deponenc is in the employ of SHEA GOULD 
CLIMENKO 6« KRAMER, attorneys for Plaintiff and Counterclaim Defts. 
herein, is over 13 years of age, is not a party to this action, 
and resides at 61-55 98th Street, Queens, N. Y. 

On the Ist day of July , 19 74 , deponent 

served the within Reply on 

Mudge,Rose,Guthrie & Alexander , Esq(s)., attorney(s) 
for the Defendants in the within entitled 

action, by depositing a true and correct copy of the same, 
properly enclosed in a postpaid wrapper in the official 
depository maintained and exclusively controlled by the United 
States Government at 330 Madison Avenue, New York, New York 10017 
that being the post office address of the attorneys for above parties 

, directed to said attorney(s) for 

Defendants at jj 0# 20 Droad Street, 

New York, New York , that being the address 

designated by (ltio$ (them) for that purpose. 


Sworn to before me this 
Ist day of July , 1974 

cS ."H. 


f ( ^C T y > yyu-. < f f 

Connie Cohen 


b 


G«Aoe v. 

r ’i>! c. 5: V 


O' .1.-' 

C^rvTij;,^ 
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I,-'W York 
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UNITED STATES DISTRICT COURT 
SOUTHERN DISTRICT OF NEW YORK 


x 


ROUSON CORPORATION, 

Plaintiff, 

-against- 

LIQUIFIN AKTIENGESELLSCHAFT, et al., 

Defendants. 


74 Civil 2488 (C.H.T.) 


x 


AFFIDAVIT IN SUPPORT OF LIQUIFIN'S 
MOTION TO COMPEL ISSUANCE OF 

CORRECTED INSPECTORS' FINAL REPORT AND 
CERTIFICATE AS TO RESULTS OF 
ELECTION 

MILTON BLACK, being duly sworn, deposes and says: 

1. I am an attorney at law duly admitted to practica 
in this court; I am a member of the firm of Mudgc Rose Guthrie & 
Alexander, attorneys for Liquifin A.G. ("Liquifin") and certain 
other defendants in this action; I am familiär with this action 
and the relevant facts; and I make this affidavit in support of 
Liquifin's motion to: (a) enjoin plaintiff Ronson Corporation 
("Ronson") and the Inspectors of Election, Messrs. John P. Mead 
and Lawrence ulora (the "Inspectors"), frorn Publishing the 
purported "Inspectors Report" dated July 8, 1974 purporting 
to state the number of votes of shareholdcrs received at the 
Ronson annuäl meeting of shareholders, commcnced on June 13, 

1974 and preaently adjourned to July 10, 1974 (the "Annual 
Meeting") pursuant to arrangements agreed upon by counsel in 
this action at the hearing herein held Juno 12, 1974; and (b) 
compol Ronson and the Inspectors to issue a proper final report 
and certificate as to the results of the Annual Meeting in 
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accordance with the present raotion by Liquifin. 

2. At the hearing on June 12, 1974 Ronson agreod to 
the appointmcnt of the Inspectors and Liquifin proposed a groundj 
rules agreement to goverr the conduct of the Annual Meeting 

and such an agreement was executed between counsels for Ronson 
and Liquifin under date of June 13, 1974 (the "ground rules 
agreement"). A true and correct copy of said ground rules 
agreement and the Supplement thereto is annexed hercto, marked 
"Exhibit A". 

3. Under tlie ground rules agreement, the Ir.spectors 
impounded the proxies, ballots, envelopes and othor evidence 
relating to the proxies and b allots utilized at the Annual 
Meeting on June 13, 1974, which was adjourned tö June 27, 1974, 
was thereaftcr further adjourned, and is now scheduled to be 
resuued on July 10, 1974; the Inspectors held meetings with 
both parties to the proxy contest at which they furnished the 
parties with a prelir > ’.ry determination as to shares voted, 
heard arguments and ch<_ Lenges from both sides to the preliminary 
determinations, and ruled on such arguments and challenges. 

4. As is set forth in the Affidavit of'Arthur F. 

Long sworn to this date and filed herewith (the "Long 
Affidavit"), an agreement had bcen made by Arthur F. Long, on 
behalf of Liquifin with the Inspectors that the ballot by which 
the shares of Finbow e. Co. beneficiälly owned by Liquifin (the 
"Finb ow shares") were to be voted in the Annual Meeting also 
to be filed with the Inspectors in blank, 

i.e., without indicating on the ballot in the spaces providcd 
following the names of the nine candidates proposed for election * 
to the Ronson Board of Directors by Liquifin the number of the 
Finbow shares to be voted for each of said candidates. 

-2- 
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5. The intent of such agreement was to permit Liquifin, 
lin the evcnt it could not elect its entire slate of nine 
jcandidates, to select the two candidates to be elected to the 
poard in the light of the fact that Ronson, in its communica- 

I . 

tions to shareholders in the course of the proxy contest had 

» 

iannounced and reitcrated that it was proposing only sevcn 
jnominees out of the nine directors to be elected at the Annual 
Meeting, and was leaving it to Liquifin to select the other two 
directors to be elcctcd in the Annual Meetin g. Under the agree¬ 


ment between Mr. Long and the Inspectors, which, as shown by the 
Long Affidavit, was in accordance with procedures used in 
contested elections involving analagous situations, the bailot 
for voting of the Finbow shares, filed at the Annual Meeting 
an June; 13, 1974, was to be filled in with the numbers of shares 
jto be voted for each of the Liquifin candidates so as to insure 
•that Liquifin would select the two candidates to be elected 
directors of Ronson if the entire Liquifin slate could not be 
elected. 


*5/ 





6. On July 5, 1974 and prior to a scheduled 
meeting with the Inspectors at which the Inspectors were 
to issue to both parties a tentative report on the revised 
figures as to shares votcd reflecting the arguments and 
challenges made to the Inspectors and ruled on by them with 
regard to proxies and bailots voted at the annual meeting; 
Philip Marfuggi, as proxy with rcspect to the bailots cast 
relating to the Finbow shares sent a telegram to the 
Inspcctors delivercd at the office of Corporation Trust 
Company, 277 Park AVenue, New York, New York 10017, of which 
the Inspectors are employees, on July 5, 1974. Said telegram. 
based on telegraphic instructions received by said Philip 
Marfuggi from Finbow & Co. earlier on July 5, 1974, in- 
structed the Inspectors, in accordance with the agreement 
made by Mr. Arthur Long with the Inspectors above rcferred 
to, and pursuant to the rights of Liquifin, Finbow and 
Marfuggi under governing 1aw to permit Liquifin's attorneys, 
acting on behalf of the proxies at the meeting with the 
Inspectors scheduled and held on July 8, 1974, to make the 
necessary entries on the blanks in the relevant bailot 
designating the exact manner in which the vote of Finbow 
shares was to be included in the Inspectors Final Report 
and Certificate. True and correct copies of the telegram 
from Mr. Marfuggi to the Inspectors and the underlying 
telegraphic instructions previously received by Mr. Marfuggi 
from Finbow & Co. are annexed hereto marked "Exhibit B-l 
and "Exhibit :s-2" respectively. 

8. Howevor, at the meeting on July 8, 1974, the 
Inspcctors, in Violation of the agreement made by Mr. Long 
with them at the annual meeting on June 13, 1974, and in 

O 



in Violation of Liquifin's rights under governing law, 
handod to tho partios a purported "Inspectors Report" dated 
July 8, 1974, a true and correct copy of which is anncxed 
hcreto marked "Exhibit C" . At said moeting the Inspectors 
although recalling certain aspects of Mr. Long's agreement 
with them made on June 13, 1974 just prior to the annual 
mceting, claimed that they had no evidence of the reservation 
of Liquifin's right to fill in the blanks on the ballot after 
the closing of the polls although Inspector Mead stated that 
he feit that Liquifin's request that this be done was reason- 
able and in line with the procedure in analogous situations 
involving cumulative voting (although not involved in the 
present case). The Inspcctors also advised the parties that 
if the court ordered them to permit the ballot to be corrected 
they would file their Final Report and Certificate in com¬ 
pliance with any direction by this court. 

9. In light of the unexpected action of the 
Inspectors at the July 8, 1974 meeting, in Order to record 
and preservc the position of Liquifin, I filed, and the 
Inspectors received, to be considered with theii purported 
Inspectors Report, my outline of the position of Liquifin 
pursuant to the agreement between Arthur Long and the 
Inspectors and in accordance with Liquifin's rights under 
governing law. This outline, which I had prepared for my 
own use at the hearing shows, among other things, the 
number of Finbow shares to be voted for each of the nine 
candidates of Liquifin. See "Exhibit C" annexed. 

• W1IEREF0KE, it is respoctfully requosted that this 
court make an order: 

(a) Enjoining Ronson and the Inspectors from 
Publishing the purported Inspoctors Report of 
July 8, 1974; 

♦ 


(b) Directing the Inspectors to permit Liquifin 
and the proxies designated to vote the Finbov: shares 
to designate on the relevant ballot the exact ntanner 


85a 


and numbor in which the Finbow shares are to be 
voted so as to ensurc the clection of Philip Marfuggi 
and Donald J. Zoeller to the two scats on the Board 
left by Ronson to bc fillcd in accordance with 
Liquifin's dcsignation; and 

(c) Directiing Ronson and the Inspectors to 
make, receive and publish a Final Report and 
Certificate by the Inspectors of Election in 
accordance with the designation made on behalf 
of Liquifin as to the nuraber of shares to be voted 
for the Liquifin candid-'tes. 


Sworn to before me this 
9th day of July, 1974. 


fe, 0. CAM, 

Notary I^nblic 

MILIf J. WPJttü . 

NoIo-y r.M.«. s*«;« To,k 

• N>. Jl-«JHIS 

Commission -■>> 


1 

Mil ton" "Black - 
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AGREEMENT RELATING TO 1974 ANNUAL MEETING OF STOCKIIOLDERS 

OF 

RONSON CORPORATION 
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Agreement made as of this 13th day of June, 1974 
by and on behalf of Ronson Corporation ("Management" or 
"Company"), and Liquifin A.G. ("Liquifin"). The Company and 
Liquifin are sometimes referred to herein collectively as 
the "parties" and individually as "party". 

The Annual Meeting of Stockholders of Ronson Corpora¬ 
tion has been cailed to be held in Newark, New Jersey on 
June 13, 1974 at 2:30 P.M. 

Management and Liquifin have been engaged in a proxy 
contest in connection with the election of directors at said 
meeting and the parties desire to agree upon certain proce- 
dures and rules with respect to the conduct of the meeting, 
the manncr of voting, rebuttable presumptions concerning the 
validity of proxies and ballcts and other matters. 

The parties agree that they have reached and will 
adhere to the understandings hereinafter described. 

1. The Company has appointed Messrs. John P. Mead and 
Lawrence Bloom of The Corporation Trust Company of New York 
to serve as Inspectors (the "Inspectors") and Liquifin 
agrecs to such appointment. In the event that any of such 
persons shall fail to bccome or ccase to bc an Inspector 
before completion of his duties, the remaining Inspector 
may continue to act without appointing a succcssor Inspector 
or lf he so desircs may request and there shall be appointed 
a successor who shall be an employee of The Corporation 
Trust Company and acccptable to the parties. 


<3 
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2. The rulcs sct forth in the attached "Rules and 
Presumptions Conccrning the Validity of Proxies" (herein 
called "Presumptions") shall be applied by the Inspectors in 
determining the authenticity, validity and effect of proxies 

i 

and bailots, provided that they shall be rebuttablc by 
proper evidence acccptable to the Invpectors, delivered to 
them prior to the closing of the polls, or before any appto- 
priate tribunal or foium. 

Nothing contained herein or in the attached Pre¬ 
sumptions shall constitute a waiver or restriction in any 
manner of the right of either party to rebut any such Pre¬ 
sumptions or to challenge the application of the Presump¬ 
tions by the Inspectors to any proxy or bailot or to contest 
such application or r’sion of the Inspectors with respect 
thereto before any appropriate tribunal or forum or the 
waiver f the right of either party to challenge the validi¬ 
ty of any proxy or ballot. 

The failure to set forth herein any other presump¬ 
tions regarding the validity of a proxy will not be deemed 
to create any further presumption (whether positive or 
negative) as to any proxy. 

• 3. A roll call, the reading of the affidavit 

of mailing of the notice of meeting, and the reading of the 
minutes of the prcccding meeting shall be ^rspensed with but 
such documents shall be available for inspection at the 
meeting or any aöjourncd meeting. 

4. There shall be no formal presentation ty either 
party of prepared Statements, arguments or positions on the 
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issucs nor any nominating or scconding spcechcs and both 
parties shall attempt to avoid the injection of controversy 
into the stockholders' moeting except that the above restric- 
tions of this paragraph shall not apply to (a) a 

five minute summary of position by each party or (b) any 

i 

stockholder not associated with either party asking appro- 
priate questions fro che floor and receiving responses 
thereto or (c) the President's annual report to the stock- 
holders. 

5. The polls shall be opened immediately after comple- 
tion of the nominations and the introduction of the proposal 
on the ratification of the appointment of Auditors for the 
Company and shall remain open until 4:00 P.M. Newark -Time on 
June 13, 1974, or such earlier time as the discus- 

sion on matters to be voted upon has been concluded, and 
shall thereupon be closed; and thereaft.er no further voting 

CO *. 


shall be permitted and no further proxies^^ballots 

shall be accepted or considered by the Inspectors 

t* 

except as provided in the Presumptions. 

6. Prior to the closing of the polls, proxics, bai¬ 
lots and evidence must be de." ivered to the Inspectors at the 
Ronson Annual Meeting at the Robert Treat Hotel. 

7. The Inspectors shall file their final certificate 
re^irding' the outcome of the meeting as soon as practicable 
after 72 hours prior written notice to both Darties. 
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8. The Inspectors Ghali have the custody and shall be 
ln complete Charge of and responsiblc for the safekeeping of 
the proxies, bailots and other evidence and a certified list 
of stockholders from the 'time of their filing and depositing 
with the Inspectors until the Inspectors shall file their 
final certificate regarding the outcome of the meeting. 
Thereafter, for the purposes expressed in the next sentence, 
for an additional period of one month such proxies, bailots 
and other evidence and a certified list shall continue to 
remain in the custody and safekeeping of the Inspectors at a 
place designated by The Corporation Trust Company, with 
attendant expense to be shared equally by the parties. 

Düring such one-month period, upon 24-hours' prior written 
notice to the other party and to The Corporation Trust 
Company of an intention to inspect the documents, repre- 
sentatives of either party Shell be entitled to inspect the 
documents and make excerpts therefrom and make copies ’there- 
of during reasonable business hours. The other party shall 
have the right to have representatives present during such 
inspection. At the end of such one-month period the Inspektors 
shall deliver the documents referred to in the first sentence 
of this paragraph to the Secretary or any Assistant Secretary 
of the Company to be kept in safekeeping by him and the 
dreuments shall continue to be availablc for inspection, for 
a period not to cxcccd 12 months, by either party on rcason- 
able written notice. 
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thc Inspcctors without intcrfcrcncc by and without the 
prosence of cithcr of the parties, shall examinc the proxies 
and bailots and "match up" the proxies in such a roanner that 
they will be separately identified and labeled as follows: 

(a) one separate group of nroxics which thc Inspectors deem 
to be valid running to Management, which are to be subdividcd 
into (i) proxies or bailots related to Ronson shares registered 
ih the name of officers and directors of Ronson and (ii) proxies 
or bailots related to Ronson shares registered in the name of 
persons other than those persons described in (a)(i), (b) a 

similar group of proxies running to Liquifin, which are to be 
subdividcd into (i) proxies or ballots related to Ronson shares 
registered in the name of Liquifin, Finbow and their nine nom- 
inees for directorship and (ii) proxies or ballots related to 
Ronson shares registefc'ed in the name of persons other than those 
persons described in (b)(i), (c) a third group labeled "stand- 
offs (which involve situations where the Inspectors cannot de- 
termine which of two or more conflicting proxies running to the 
respective parties was in fact executed later), and (d) ”set- 
asides which, in the opinion of the Inspectors, raise questions 
on which the Inspectors would like to hear argument from the 
parties. In each of the categories (a),(b) and (d) ab 9 ve the 
Inspectors shall separately identify and label broker and nominee 
proxies. Each party shall have the right to have three represen- 
tatives present on Monday, June 17, 1974 at thc place designated 

by the Inspectors, beginning at 10:00 A.M, at which time the 
Inspcctors will commcnce examination and counting of broker 

and nominee proxies and ballots and the parties shall have 
the right to make copies of the same. 

The Inspectors shall mark the certified stock¬ 
holder list to reflect how many shares each registered 
stockholder voted for thc nominees of each party. 

Ihe Inspectors shall as soon as practicablc make 
an unofficial tally of thc results of the voting in the 
foregoing catcyorics and shall roloase the information 
conccrning the same to both partiej; r.imul taneour.ly. Thoro- 
upon t.ho parties shall have the period of one weck, beginninn 



on a dato as early as practicable as both partics may agree 
but not later than the third business day following notice 
of the unofficial tally, to examine the proxies and bailots, 
other evidence and the marked certificd list at the location 
designated abovc pursuant to this paragraph 9. Prior to a 
party examining the docunc.nts rcforred to in the immediately 
preceding sentence, such party shall give the other party 2 4 
hours' prior written notice. Extracts therefrom and copies thcre- 
of may be made by the parties in the presence of the Inspectors 
und oi each other's representatives. Düring such period on 24 
hours' prior written notice the parties may present their arguments 
and challenges to the Inspectors. At the end of such one week 
period, or such other time as the parties may agree upon, or as 
the Inspectors may require, the Inspectors shall make their final 
rulings and final tabulation of the results of the voting and 
present the figures simultaneously tc both narties and shall also 
present to Management a certificd report of the results of such 
voting with a copy to Liquifin. 

10. When the business of the meeting on the initial 
day thereof, June 13, 1974, shall have been completod, the 
meeting shall be adjourned to 2:30 P.M. Newark Time on June 
27, 1974, at the Robert Treat Hotel in Newark, New Jersey, 
to receive the. final report and certificate of the Inspect¬ 
ors. If the final report is not then availabl(P as provided 

in paragraph 7 hcreof, the meeting shall be further adjourned ^ 
by adjournment or adjournments to a specific date, time and 
place, in each instanco, as may be required. 

11. The Chairman shall recognize the presence of a 
quorum and the meeting shall procccd as though a quorum were 
present subject to verification thereof by the Inspcctors. 
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12. The Company shail arranyc to have an official 
court rcportcr at the meeting, each party shail bc furnishcd 
with a copy of the transcript simultancously, and the parties 
shail divido the total cxpcnses thercfor equally. 

13. The parties agrce that their respectivc proxy 

ag .nts will vote ali the sharcs they are entitled to vote in 
favor of any resolution that may be nccgssary to cffectuate 
this Agreement. 

14. Management will provide sufficient seats in the * 
front rows of onc-half of the meeting roora for twenty repre- 
sentatives of Liquifin, including nominees for directorships 
in attenJance. Access to the meeting roora shail be permitted 
for these representatives. 

15. The validity of proxies and bailots shail be 
determined in accordance with New Jersey law without giving 
effect to New Jersey conflict of laws principles. 

16. Notice to Ronson, unless otherwise specified, 

Kp v A'|. c^C 1 1\/0 v'<dL 

shail be deemed given if to: 

Shea Gould Clemenko & Kramer 

330 Madison Avenue 

New York, New York 10017 

Notice to Liquifin, unless otherwise specified, shail be 

hftn-C de 1^0 r 

deemed given if to: 

Mudge Rose Guthrie & Alexander 

20 Broad Street 

New York, New York 10005 

IN WITNESS WHEREOF, the Company and Liquifin have 
caused this instrument to be signed in their respective behalf 
by their respective counsel. 

RONSON CORPORATION 


LIOUiriN A.G. 
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Attachment to 


Ronson-Liquifin Agreement 
dated June 13, 1974 

Rui.r.s akd presumptjows coNcr.r.mrG tue validity of ppoxies 

1. (a) A proxy shall not be deemed invalid bccause the signa- 

turo is hand printed, v;ritten in pencil or crayon, or because 

the proxies from brokers, banks, nominees, corporations 

and partnerships bear a rubber stamp or facsimile signature. 

(b) Initials may be used for first and middle names, 
names may be used for the first and middle initials, and 
first and middle names or initials may be added or omitted. 
Furthermore, if the manner in which a stockholder, signed 
the proxy card constitutes a slight change or a Variation 
in spelling from, but is phonetically similar to, the 
manner in which his name is printed on the stock ledger of 
the Company the Inspectors shall ignore such Variation 
unless the challenging party can furnish proof that the 
Variation renders the proxy invalid because it was not 
signed by the proper person. 

(c) Titles such as Mr.,Mrs., Miss, Ms. or Dr. may be added 
or omitted without affccting the valit“ cy of the proxy. 

(d) The addition of an address different fron that appear- 
ing on the stock ledger shall not void-the proxy. 

(e) Where the surnames of two or more joint owners are 
idcntical they need not be repeated in the signature: for 
examplc, stock registered in the name of "John Jones and 
Mary Jones" shall be valid if the proxy is signed as "John 
and Mary Jones" or as "John Jones and Mary." 

Froxics need not be dated to be valid. 


2 . 


•If a stockholdcr givos proxies to each of the contcnding 
parti.es in the proxy contcst and proxies running to each 
bear execution dates, then as bctwecn those proxies, the 
proxy boaring the latest dato shall prevail, 

If the latest dated proxy running to each party bears the 
same execution dato then the envelopes in which the proxies 
were received shall be examined and the proxy whosc corres- 
ponding envelopo has the later dated postmark shall prevail 
and, if in such instance the postmark dates are like- 
wiso the same, the proxy related to the postmark stamped 
PM shall be deemed later than the proxy related to the 
postmark of the same date stamped AM. 

If the proxy running to one party is dated and a-conflicting 
proxy running to the other party is undated, the undated 
proxy shall be deemed to bear an execution date as of the 
postmark date of its accompanying envelope, if any, and 
the proxy bearing or deemed to bear the latest execution 
date shall prevail. 

Where a proxy shov.s on its face that it has been postdated 
(i.e. where the postmark date is earlier than the exe¬ 
cution date) or the date is illegible or clearly erroneous, 
it shall be deemed dated as of the postmark date. 

A dated proxy, or an undated prexy with an envelope bearing 
a postmark date, shall be deemed to be later dated than an 
undated proxy with no envelope. 

The fact that an exccuted proxy has no name, address 

or number of shares stenciled or printed thcrcon shall be 
immaterial provided that the signature is deemed legible 
by the Inspectors. 


Except in the case of brokers, a proxy reprcscntin sharcs 
registercd in thc namo of a Corporation, associatit a, 
church, rcligious, cducational, charitable, fratornal or 
social Organization, foundation, society, or governmental 
unit must be signed by an officer or other pcrson pur- 
porting to act in an official capacity in behalf of such 
shareholder and when signed shall not be invalid by rea- 
son of the form of signature, in the absence of cvidcnce 
or lack of authority of such person to act. No corporate 
seal, attestation, or copy of by-laws or resolution con- 
ferring authority is necer-sary. Where the stockholder' s 
name appears on the face of the proxy, failure to repeat 
such name as part of the signature will not invalidate 
the proxy. jned-mereJ.y^Ln th^-riamp—trf thcT'' ^ 

tQcJih£ild^/s described^irT~this~4?aragraph7 büt withoutthc 


inual signatyre'öf an individual purporting._to act o/ 
iehaif^rTsuih st6cklTOidor-7 r -\s. ; pres um. pt ively 


Where shares are registered in the namo of a partnership, 
proxies signed in the partnership name only, or in the 
partnership name by a general partner or other person 
purporting to act with authority, or by a general partner 
only, shall be valid by reason of the form of signature 
in absence of evidcnce that the signature was made with- 
out authority. 


Where sharcs stand of record in the namcs of two or morc 
pcrsons, whether fiduciaries, members of a partnership, 
joint tcnants, tenants in common, tenants by the entircty, 
or othcrwise, or if two or inore persons havc thc same 
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fiduciary relationship rcspecting thc samc shares, the 
proxy exccuted by o^c of such pcrsons in his name only 
shall bc sufficient provided thcre is no evidence of 
disagreemcnt bctwcen such persons. In thc event that 
such evidence is present, as in the case of a proxy 
signed by another such person and running to the other 
of the contending parties in the proxy contest, the 
written agreement, if any, which governs the manner in 
which such shares voted shall control if presented prior 
to the closing of the polls. If no such agreement is 
presented during that period the vote of the majority 

o 

in number of such persons voting shall control. If 
there be no such majority, or if there be'two such per¬ 
sons each of which has executed a proxy running to dif¬ 
ferent contending parties in the proxy contest, the 
shares shall, for the purposes of voting, be divided 
eqvally among such persons who voted. 

12. VJhere shares are registered in 'he name of a minor or in 
the name of a minor under the guardianship of a designa- 
ted person or in the name of a person designated as a 
guardian, a proxy executed by the minor shall be invalid 
and shall not he counted as a vote cast unless there is 
some' indicatior that the minor has rcached his majority. 

13. Where shares are registered in the name of a fiduciary, 
a proxy signed by the registered stockholdcr, without 
indicating his fiduciary Status, shall be^rcsumptively 
valid. 


i 




> 
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14. (a) A proxy exccutcd by a person purporting to bc act- 
ing in any repräsentative or fiduciary capacity shall bc 
deemod valid without the necessity of proof oC appoint- 
ment or proof of the death of the registered holder. 

(b) Where stock is Standing in the namc of a person, 
firm or Corporation and there is an indication from the 
manner in which such stock is registered that such person, 
firm or Corporation is holdiig that stock in any repre- 
sentative or fiduciary capacity, a proxy may be executed 
by such person, firm or Corporation and shall be accept- 
able even though the capacity in which the proxy was 
signed is not set forth. 

(c) In the case of <a)-(b) of this section, if the autho- 
rity so to sign the proxy is challenged the person making 
such a challenge must present proof of lack of capacity. 

15. A stockholder, including a broker, may not be credited 

with more shares than are registered in his name, or the 
combined total registered in the successor firm or Corpo¬ 
ration including all or their various predecessors. 

IC. In determining the validity of the execution of proxies 

*/o VA? c vknf- 

the Inspectors shall be governed by these Presumptions^ 

The Inspectors shall have the power to intorpret and 
construe these Prcsumptions. 

17. Notwithstanding any previous Provision herein: 

(a) A nomince proxy may be signed in the name of the 
nominee as registered, whother an individual, partner¬ 
ship or Corporation, without requiring the signaturc of 
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an individual as a partncr or as an officer. 

(b) Whcrc (1) the total number of shares represcnted 
by proxies submittc" by a single nominee exceeds the 
total number of shares registercd in the name of 
such nominee, or (2) any one or more proxies submit- 
ted by a single nominee do not specify a designated 
number of sharer or (3) any other inconsistency or 
ambiguity exists in the opinion of the Inspectors with 
respect to the number of, or manner in which, shares 
are voted by a nominee, the Inspectors shall procure 
a written, telegraphic or telephonic Statement from 
such nominee, as the Inspectors deem appropriate and 
after receiving and considering such information the 
Inspectors shall detcrmine the manner in which the 

proxies shall be voted by such nominee. 

• 0 

18. Notwithstanding any previous provision herein: 

(a) All proxies received from a broker, which specify 
a designated number of shares, will be counted regard- 
less of rtate, provided (1) the total number of shares 
represented by such proxies does not exceed the total 
number of shares registered in the name of such broker, 
and (2) r.c proxy or proxies revoke any prior proxy 
or proxies by specific language in add-ition to that 
appearing on the printed proxy forms. To the extent 
any such proxies shall, by specific language in addi- 
tiori to that appearing on the p.inted proxy forms, re¬ 
voke any prior proxy or proxies, such revocation shal^ 
be given effect. 



. (b) Whnre (1) thc total numbcr of shares roprcsonted 
by proxies submittcd by a single broker excccds the 
total number of shares registcrcd in thc name of such 
brokor or (2) any one or more prcxics submittcd by a 
single broker does not specify a dcsignated numbcr of 
shares, or (3) any other inconsistency or ambiguity 
exists, which in the opinion of the Inspectors with 
respect to the number of, or manner in which, shares are 
voted by a broker, the Inspectors shall procurc a 
written telegraphic or telephonic Statement from such 
broker, as the Inspectors deern appropriate, and after 
receiving and considering such Information, the Inspec¬ 
tors shall determine the manner in which the proxies 
shall be voted. Notwithstanding anything ‘herein con- 
tained, in the absence of other ambiguity, a broker 
proxy which does not specify a designated number of 
shares shall be valid for the number of shares regis- 
tered in the name of such broker where the number of 
shares so registered does not exceed 500. 

(c) Brokers' proxies may be signed in the name of the 
broker as registcrcd, whether an individual, partner¬ 
ship or Corporation, without requiring the Signatare 
of an individual as a partner or as an efficer. 

Khere appropriate herein, the'use of the word "proxy" 
shall be deemed to include the words "bailot" and 
"revocation". 

These Presumptions shall apply only to the proxic, and 
ballots of thc Company and Liquifin. 
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ADDENDUM TO AGREEMENT madc as of the 13th day of 
June, 1974 by and on behalf of Ronson Corporation ("Management" 
or "Company") and Liqui.^in A.G. ("Liquifin") . 

The parties agree that they have reached and adhere 
to the following further understandir.g: 

t 

1* Neither party shall make any public announcemont 
or give any Publicity to the unofficial tallies of the Inspectors' 
results of the voting. 

2i The parties shall announce rhe final .tabulation 
of Inspectors in court at a Hearing before the 'on. Charles Tcnney 

to be sought on the day or the day after such final tabulation is 
ready. 

3. The parties shall try to prevent any public an- 
nounccment or Publicity until thc announcemont as provided in 
Paragraph 2 above, provided this shall not prevent any announcemont 
(1) which counsel advises is legally required to be made; or (2) in 
response to Publicity not inspired by the party making the announcemont 

4 . The examination of proxies and bailots, etc. 
referred to in Section 10 of such agreement dated June 13, 1974 
shall begin on Monday, June 24, 1974. 

5. This addendurn shall not modify or amend any other 
provisions -of the aforesaid agreement dated"June 13, 1974. 


RONSCN CORPORATION 

By Shea Gould Climenko & Kramer 



LIQUirii-.V'ÄTG. 

By Mudge Rose Guthrie f. Alexander 

_ i r _^ 

— ^- 
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Shea Gould Climenko & Kramer 

3?-> MAOISON AVEHUt 

New York, New York 10017 


June 26, 1974 


Milton Black, Esa. 

Mudge Rose Guthrie & Alexander 

20 Broad Street 

New York, New York 10005 


Re: Ronson Proxy Fight 

Dear Milton: 

This is to confirm our conversation of today regarding scheduling 
as follo^s: 

1. Presentation of arguments to Inspectors - July 1. 

21- Rulings of Inspectors - July 2. 

3. Final certificate of Inspectors - afternoon of 
July 8. 

4 . Court hearing in front of Judge Tenney and announce- 
roent of results - July 9. 


«■.Ml P.CGF WIHSIt 4 AUXAHuW 

FOR .•« .——~~ 

RECEIVED 

. JUN 2 '( 1974 

RCltlU* . I I .. 

A»iwd _ - 

Film ____ g 


Judge Tenney has set the court hearing for the announcement and 
consideration of further proceedings in the action for 10:00 a.m 
on July 9, 1974. 

If the foregoing is in accordance with our understanding, would 
you please initial the copy of this letter and return to me. 


■ CLG:ek 


Sincerely, £ 

C. Leonard Gordon 


P.S. In view of this schedule, the Annual Meeting will be 
adjourned to July 10, 1974, Hebert Trcau l,u^cl, 
Newark, New Jersey at 10:30 a.m. 


# 












f# 
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Juno 2?., 1.»7 * 


C. Loonnirct Cor. Ion, l r.q. 
ftiica CooL.i Clir.cnko £ «'.Iraner 
330 ui'Ji.jon /.venuo 
I.'et: York, Y. 10 017 

RE: LIOUIFIN - ROHJON PROXY COÜTEST 

Ooar uoci arü; 

Yiiin in to eonCin-. tr.e arranoe: ont for pronnntation cf 
arounentü to the Inr.pcctor r; to cri’i.ipnco at 2;°0 P.*!. on «Tuly 

1, 1074. 

ln accorcriiioo vith our teictViono covrrr,at.?.on, T an nrrnna • 
iny for a Court ftenenrurhor to '.o rromnt at t'.ic ’ootin^ vitu 
taa Tanvcctorr; on July 1, 1J74, v/’.'.o -;ill furnir,!: tac. tranrscrint 
aino.ltanvour.ly to Lot!: partioj, the total therefor to 

ae uiviiiau equ.il]/ Lct'.oen the nartien. 

iincorely, 

<r 

'lilto; 


* •i'.j/ü tl 

cc. .'lonur.n. John !'. '*oae 

Vv..’renco )'loo>: 

Yho Ccmoration Cruat «.'orov.r/ 
of .'at./ York 
Roon IG31 

i.otol , al: out l'lana 
äow Vor!:, v. 


Litdo«c(i Hy 


MailcJ My 


Drllvery N«*. 

» • -i 

/ 1 - 
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üa:.\-> 'v.IjT.v, v: 


Juno 20, 1074 


Ifisarrj. John 1». 'Icau 

Lawrence l.loon 

Tho Corporation ’.'runt Company 
of Lew YorJ: 

too.n 1C31 RE; LIQUIFIU - RONSOü PROMv rn’iTrrT 

I.otol Eol:..ont J’laca ‘ - 11 - : — 

l.'ew YorJ:, V. 

Contlou.cn : 

Purauant to r.y tolephono convcrsntion vith "r. Jlloo’- 
I oncloso horm-ith copy of ny lettor of this Jato to C. Leonard 
Corden, J.T,q. , of CJjea Coulu Clironko 5 Hrnr.cr indientinq our 
agroonent which, I undorstancl, is satinfactory to '-’ou tiiat tho 
pr. aentation of aryu--.cn t.n to tho Inspcctorn comonco at 2:0') V • 
on Ju.ly 1, 1374. . .. 

X also enclooc for your ir.forrNation, copy of letter ' 
aorec.rtcnt .iotwcon :.r. Cordon and rysolf on t'.c: ovorall rorainincr 
schcoulo unt.cr tho C.rounc! Hulo: Acrrccr.cnt of Juno 13, 2 » 7 fl n <- 
ai .ondcd. " ‘' 


Cinccrcly, 

>0 


".A/sri 

Lnelosurca 
an Indicatci 


Hntlovd I. y 


Mailrd Hy 


lk . 


Delivery No. 

07; • 


0 
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Shka Gould Ciimenko & Kiumer 

330 Madiüon Avenue 
New Yohk, New Yoha 10017 


June 26, 1974 


Milton Black, Esq. 

Mudge Rose Guthrie & Alexander 

20 Broad Street 

New York, New York 10005 


Re: Ronson Proxy Fight — • s szx x i- 'xzzi'jz x : 4 

Dear Milton: 

This is to confirm our conversation of today regarding scheduling 
as follows: 

1. Presentation of arguments to Inspectors - July 1. 

2. Rulings of Inspectors - July 2. 

3. Final certificate of Inspectors - afternoon of 
July d. 

4 . Court hearing in front of Judge Tenney and announce • 
ment of results - July 9. 

Judge Tenney has set the court hearing for the announcenent and 
consideration of further proceedings in the action for 10:00 a.m. 
on July 9, 1974. 

If the foregoing is in accordance with our understanding, would 
you please initial the copy of this letter and return to me. 


CLG:ek 

9 

p.S. In view of this schedule, the Annual Meeting will be 
adjourned to July 10, 1974, Robert Treat Hotel, 
Newark, New Jersey at 10:30 a.m. 



C. I.eonard Gordon 


W:?i« RKf SUiüiliE { AUXA30Ü? ; 

r on ......! 

RECEil VSD 

JON 2 < 1974 

**!•»»». u l , / 0» ■ 

I ******** ! 

1 ni*_ Jl.i __i 


i 





Juno 23, 1j74 


C.-Leonard Gordon^-L'sq. 

Shca • Gould Climenko 6 Kraner 
330 Madison Avenue • - ■' —. 

Ucr.r York , V. Y.« 10017 , V' 


RE: • LIQUIFT.N - ROt lSOM PROXY GONTEST 


.. This io to con 
argvraenta to tho In 
1,' 1974. ... - • 


In «iccordance viith our tolcphono• coversation, I am arrang- 
ing for a ‘Court Stencgrapher to fco present at thc Meetinrr vith 
tho Inspcctoro on July-1, 1974, v/ho will üurnish tho txanacrip» 
,'3±iaultaneoesly to both parties, tha total exoenso thereior to 
t JSe divided equally. befcween-tho partios.. ' • • - . , 

■ *'*« .' • ■ J.Y.- ■. -• • „ r, f V.' 

* . " . •, .. f > 

Sincurely, 


Milton Dlack 


flB/sd 


Messrr.. John P. ’!ead*"' 
f Lawrence Bloca 
The Corporation Trust.Company 
— of How York . .••• 

Rooa 1C31 " . i, 

Hotol EoLmont Plaza - 
Nevr York-, H. Y. 


'rllTcry Nrv. 

r/j, q» 
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P n r 3 P-H RECEIPT 

uieütern union 

* ■*. t . 


OfFICi OATC TIMS STAMP 

Roceived * 1 3»^0 _for tolagraph Service 


To_NYK___ 

THE WESTERN UNION TELEGRAPH COMPANY 


py DORFEN P.HNDhA 

' WU «17» t <R 10-89) 


r~ 


U U 1 i -u 




1 Uz~{ r ZJ ö l 


NO. V.tJS -CL OF CVC 


PP Cf« COU 


CHARGE TO THE /CCOUNT OF 


[."JOVER NICHT TCLECRAM 

UNLESS BOX AROVE IS CHLCKEP TNiS 
MESSAGE Will HE SENT AS A TtLEOWAM 


S«nd Pe f->!’ofo •>« to» '» e« Fe'«of. •»►»<«* are he'ob* «araod (o 

JOHN F. NEAD AND LA.VEk'NCE BLOOM 
to INSPECT0R5 OF ELECTION, RONSOH CORPORATION 
A1JNUAL MF ET IMG C.T. CORPORATION SYSTEM 

,mET * M0 277 PAUK AVENUE 

city i statcNEW YORK , N . Y • 10017 


JULY 5, 

CARE OE 
OR RET. NO. 

TELEEHONE 


«»74 


«TU UESPECT TO THE BALLOT CAST BY THE U' _ •'.SIGNED AS PROXY FOR SHARES OF 
PIKBOVJ 6 CO. AT THE ARNUAL MEETING OF RO.iLoN CORPORATION COMu’IENCED ON 
JUHE 13, 1974, YCU ARE 1IEREBY HCTIFxED AS INSPECTORS THAT TUE SAID SHARES 
OF FINBOW U CO. ARE TO LE VOTED IN NUMBER AND MAHNER SO AS TO ENSURE THAT 
IANDIDATES ORK5TE KARFUGGI AND DONALD J. ZOELLER SiDALL SACH PH CE I VE THE 
ZOTE OF A LARCER NUMBER OF TOT/vL SHARES T1LMJ AHY OF CAMDIDATE5 WILLIAM T. 
IAI1ILL, JAMES C. MALONS, JOHN R. MARKLEY, PHILIP MAP.FUGGI, CHARLES E. 
«ScCAKTHY," SAUL H. KE IS MAN AND DAVID A. (SONNY) WERBLIN. T11E PROXIES IISREBY 
RESERVE THE RIGHT TO HAVE LIQUIFIN’S ATTORNEYS, ACTIKG ON BF.ilALF OF TEE 
’ROXIES AT MONDAY'S MEETING WITH YOU AS INSPECTORS, BASED ON YOUR DETERMI¬ 
NATION AT THAT TIME (AND PRIOR TO EXECUTION O*’ YOUR FINAL REPORT AND CER¬ 
TIFICATE.) OF THE TOTAL ''NAPFS TO RE VOTED BY THE INDIVIDUALS NAMED AS 
PROXIES BY POEROM MANAN ENT AND LIQUIFIN A.G. RESPECTIVELY, DESIGNATE THE 
3XACT MÄNNER IN WHICH TEE VOTE OF SAID FINBOW & CO. SHARES 13 TO BE IN- 
PLUDED IN YOUF. TINAL REPORT AND CERTIFICATE. 

PHILIP MAPFUGOI , PPOXY 
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RONSON CORPORATION 

ANNUAL MEETING OF STOCKHOLDERS JUNE 13, 1974 
INSPKCTORS REPORT 


We, The Subscribers, The inspectors appointed by the presiding 
officer at the Meeting of the Company this 13th day of June, 1974, do 
report that, having taken the oath impartially to conduct the voting, 
we did receive the votes of shareholdcrs by proxy and by bailot, and 
we report that the following were the number of votes of shareholdcrs 
received for the following items on the ballot: 

With regard to the election of directors for the 
_ ensuing year, the following nominees each received 
the number of votes set forth opposite their 
respective names, to wit: 


Louis V. Aronson II 



2,255,525 

Jerome J. Blumberg 



•2,255,387 

Morrill J. Cole 



2,255,525 

A. Lester Granet 



2,255,525 

Gilbert MacKay 



2,255,525 

Morton A. Siegler- 



2,255,337 

Justin P. Wälder 



2,255,525 

William T. Cahill 



1,811,447 

James C. Malone 



1,811,585 

John R. Markley 



1,811,585 

Oreste Marfuggi 



1,811,447 

Philip Marfuggi 



1,811,447 

Charles E. McCarthy' 



1,811,447 

Saul H. Weisman 



1,811,447 

David A. Werblin 



1,811,447 

Donaid J. Zoeller 



1,811,447 

FOR the ratification 

of 



Auditors for the 

year 

1974 

2,149,f06 

AGAINST the ratification i 

of 


Auditors for the 

year 

1974 

22,818 


All of which is respectfully submitted this 8th day of July 1974. 
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Meeting wj th Inspectors - July 8, 1974 


1. Request Inspectors to announce adjusted 
from their Kulir.gs made on July 2, 1974. 


figures resulting 


2. The ballots cast at the annual meeting on June 13 1974 

were submitted subjoct to later instructions to be given to 
the Inspectors as to the exact manner in which the vote of 
the nominee Finbow & Co. was to be includcd in the Inspectors' 
Report as to the results of the election of directors. 


- Under date of July 5, 1974, the Inspcctors were 

notifed by telegram from the proxy that the Finbow & Co. 
shares are to be voted in nuiuber and manner so as to ensure 
that candidates Orcste Marfuggi and Donald J. Zoeller shall 
each receiye the votes of a larger nuraber of the total shares 
voted for directors than any of candidates William T. Cahill 
James C. Malone, John R. Markley, Philip Marfuggi, Charles * 

E. McCarthy, Saul H. Weisman and David A. (Sonny) Werblin. 

The telegram further instructed that the proxies r'eserved the 
right to have us as attorneys, acting on behalf of the proxies 
this meeting, designate the exact manner in which the vote 
, Finbow ' i ' Co « shares is to be included in the Inspectors' 
Final Report and Certificate, in the light of the Inspectors' 
determinations just announced. 


1 request that the Inspectors now permit us to cancus 
for a short time, and we will return with the instructions as to 
the completion of the bailot as the same is to be included 
in the vote to be reported in the Inspectors' Final Report and 
Certificate. 


3. As to the bailot submitted by the Liquifin 
bailot should be marked as followed: 


proxies, 


the 


William T. Cahill 
James C. Malone 
John R. Markley 
Oreste Marfuggi 
Philip Marfuggi 
Charles E. McCarthy 
Saul H. Weisman 
David A. (Sonny) Werblin 
Donald J. Zoeller 


-7, «T")•)£> 
_i, rrt n i i 

1, rn-; n •» d 
J f Crt 7T( 

jT rfr77 C 

/ ff» , -i i (- 


The bailöt as so marked will 
1,559,776 shares of Finbow & 


reflect the manner in which the 
Co. are to be so voted. 


EXHIBIT d 





lila 


I should like the Inspcctors to confirm that such 
marking of the ballot v/ill result in their Final Report and 
Certificate showing candidates Oreste Marfuggi and Donald J. 
Zoeller as rcceiving the votes of a total number of shares 
larger than the votes of shares in favor of candidates Cahill, 
Malone, Philip Marfuggi, Markley, McCarthy, Weisman and Werblin, 
and the vote of a total number of shares sufficient to elect said 
candidates Oreste Marfuggi and Donald J. Zoeller among the nine 
nominees to be elected as director of Ronson Corporation at the 
adjourned annual meeting. 
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UNITED STATES DISTRICT COURT 
SOUTHERN DISTRICT OF NEW YORK 


RONSOM CORPORATION, 

Plaintiff, 

-against- 

LIQUIFIN AKTIENGESELLSCHAFT, et al., 

Defendants. 


STATE OF NEW YORK ) 

: ss. : 

COUNTY OF NEW 'JORK ) 

ARTHUR F. LONG, being duly sworn, deposes and says: 

1. I an the President of D. F. King & Co., Inc. 
which has rendered advisory and proxy solicitation Service to 
Liquifin and the New Directors For Ronson Corporation in Con¬ 
nection with the recent proxy contest involved herein. 

2. In the course of my experience with D. F. King 

& Co. I have personally been involved in over 70 proxy contests 
for control of various corporations throughout the United States. 

3. In the present proxy contest, Ronson indicated in 
its proxy Statement to all Ronson shareholders that the Ronson 
Board had determined that there would be nine directors of 
Ronson elected for the coming year, but that the Ronson manage¬ 
ment would nominate only seven persons for election to the 
Ronson Board. Ronson's management further indicated that it 
would not vote any proxies solicited by it for the other two 
seats, but would leave this decision to Liquifin. In a letter 
to all Ronson shareholders dated Kay 31, 1974, Ronson’s manage- 


x 


74 Civil 2488 (C.H.T.J 


AFFIDAVIT 


x 


ment stated: 
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"•'anacement will not vote your proxies for the tv.-o 
rerair.ing seats. In view of the size of Liquifin’s 

I 

shareholdings we have not nominated directors for these 

I 

i - vo seats; we leave to Liquifin its decision to vote 

( it s shares for these two seats on the Board. 

4. In view of these circunstances and in accordance 
'with D. F. King's well-established procedures, I took appropri- 
jate steps to ensure that, should Liquifin fail to elect its 
entire slate, the right of Liquifin to elect the candidates of 
its choice to the two remaining seats would be preserved. I 
was aware of the fact that if the shares which Liquifin was 
entitled to vote were voted equally for all nine of its 
candidates there might be no way to detemine wfrich two would 
be elected in the event that Ronson's seven candidates were 
elected to the Board. On the other hand I knew that it was 
possible that some shareholder or shareholders might vote some 
shares (the number which would be impossible to determine prior 
to a preliminary count by the Inspectors of Election) for 
some, but not all, of the nine Liquifin nominees. Fmally I 
realized that if Liquifin were to allocate a large number of 
the shares it was entitled to vote to two of its candidates te- 
fore a preliminary count by the Inspectors was known to it, 
there was the risk that in a close election this might result 
in failure to elect all of its candidates who might otherwise 
have been elected. Accordingly, in Order to avoid the fore- 
jgoing risks, I determined that the only appropriate course 
Luid be for Liquifin to withhold designation of the number of 
shares it would vote for each of its candidates until a pre¬ 
liminary count had been made by the Inspectors. 



* 
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5. Therefore, in accordance vith my usual practice, 

I approached John P. Mead, one of the Inspectors of Election 
just prior to the Ronson Annual Meeting on June 13, 1974 for the 
purpose of insuring that the Liquifin ballot was in proper form 
and acceptable to the Inspectors and that he and I wäre in 
agreement on the manner in which the bailots for the election 
of Liquifm's slate of candidates for directors of Ronson 
Corporation would be treated so as to allow Liquifin to have its 
choice of two candidates to the Ronson Board if the entire 

Liquifin slate were not elected. In such Connection I did the 
following: 

(a) I showed Ilr. Mead the Finbow proxy as well as the 
master bailots of the persons designated as the Liquifin proxies. 

(b) I infomed Mr. Mead that there were nine directors 
to be elected but that Ronson management had committed itself to 

vote for only seven nominees and that there was no Provision for 
cumulative voting. 

(c) I informed Mr. Mead that I wished to subrait the 
Liquifin ballot in blank so that in the eVent that Liquifin were 
unsuccessful in the proxy contest it would be able to designate 
the two candidates of its choice to serve on the Board of 
Directors of Ronson. 

(d) Since the ground rules agreement between Liquifin 
and the Ronson management provided that a preliminary count was 
to be given by the Inspectors to both sides, I told Mr. Mead that 
I intended to reserve the right to designate Liquifin 's choice off 
the two nominees to be elected (in the event that the New 
directors For Ronson lost the election) until the preliminary 
count was received, öfter which I would designate on the 

—— 1 __ I 


r 
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ballot S-br.itted at the meeting in blank the nunber of shares to 
be vccei rar each of Liquifin's candidates. 

6 . Mr. Mead told me thau I would have the right to 
desigr.ate the two directors of Liquifin's choice after the 
preliminary count was issued by the Inspectors. It was in light 
of this assurance by Mr. Mead that I submitted the bailots in 
blank, reserving the right to designate Liquifin's choice until 
after the preliminary count was known. 


ARTHUR F. LOZIG 


Sworn to before me this 
9th day of July 1974 


Notary Public 



© 





1 
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UNITED STATES DISTRICT COURT 
SOUTHERN DISTRICT OF NEW YORK 

RONSON CORPORATION, 

Plaintiff, 

-against- 

LIQUIFIN AKTIENGESELLSCHAFT, et al., 

Defendants. 


STATE OF NEW YORK ) 

• : 

COUNTY OF NEW YORK ) 

MLTON S. GOULD, being duly sworn, deposes and says: 

1. I am a member of the firm of Shea Gould Climenko e, 
Kramer, attorneys for plaintiff Ronson Corporation ("F.onson"). 

I make this affidavit in Opposition to the motion of defendant 
Liguifin Aktiengesellschaft ("Liquifin") for an Order which would 
have the effect of permitting Liquifin to change the bailot it 

filed at the recent meeting of Ronson stockholders on June 13, 

1974 ("the Meeting"). 

2. The Meeting was the culmination of a proxy contest 
between Liquifin and the Ronson management. There were nine sents 
on the Ronson board of directors to be filled at the Meeting. Vhe 
management proposed a slate of only seven candidates. Liquifin 
proposed a slate of nine candidates in Opposition to management. 

As io more fully set forth below, the votes cast on June 13, 1974 
pnor to the closing of the polls were sufficicnt to elect all 
seven management candidates, and to elect two of the Liquifin 
candidates, Messrs. James C. Mnlone and John R. Markley, who 
received more votes than any of the öther Liquifin nominees. 


x 

74 Civ. 2488: CHT 


ANSV7ERING AFFIDAVIT 


X 
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3. Liquifin States that Messrs. Malone and Markley do 
not wish to serve as Ronson directors in the present circumstance 
and that it wishes to change its bailot in such a way as to elect 
two different Liquifin nominees, Messrs. Donald J. Zoeller and 

Oreste Marfuggi. This desire on Liquifin's part gives rise to 
the present motion. 

Liquifin 1 s Contentions 

4. As we understand it, Liquifin makes the following 
contentions s 

(a) Liquifin Claims that Ronson has somehow 
made a public conunitment to permit Liquifin to 

select" the two Liquifin nominees to occupy 
the two seats on Ronson's board in the event 
Liquifin's entire slate did not prevail. 

(b) Liquifin Claims that one of the 
Inspectors of Election, Kr. John P. Mead of 
The Corporation Trust Company of New York 

( Corporation Trust") somehow made an agree- 
ment with a Liquifin representative to the 
effect that Liquifin could file its bailot 
"in blank" and later, a month after the closing 
of the polls, designate the number of shares 
to be voted for each of its nominees. 

(c) Liquifin Claims in its memorandum 
that it has, as a matter of law, the right 
to change its bailot for any reason at any 
time prior to the public announcement of 
the results of the election. 
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Ronson's Contentions 

5. Ronson makes the following contontionss 

(a) While the Ronson management 
deliberately nominated only seven candidates, 
so that at least two Liquifin candidates would 
be elected in any event, Ronson never r.ade any 
commitment that Liquifin could "select" the 
two candidates; rather, it was at all times 
clear that the two Liquifin directors would 

be those receiving the highest number of 
votes. 

(b) Any agreement between Ronson and 
Liquifin that Liquifin could unilaterally 
select two directors would have been in 
Violation of the proxy rules, unless certain 
detailed disclosures were made; in fact, this 
was the subject of a specific inquiry by the 
Securities and Exchange Commission ("SEC") 

at the time of the filing of Ronson manage¬ 
ment' s proxy soliciting material. 

(c) That Messrs. ,‘Ialone and Markley 
(Liquifin nominees) would refuse to serve 
dcspite having received sufficient votes 
to be elected was not disclosed to share- 
holders, possibly resulting in a Violation 
of the proxy rules by Liquifin. 

(d) Inspector John P. Mead simply did 
ri make the agreement attributed to him; 


-3- 
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he could not have made any such agreement 
without the concurrence of his co-inspector, 
Lawrence Bloom, and the Ronson management , 
especially in view of the very specific 
terms of the written "ground rules" agreement 
between Ronson and Liquifin dated June 13, 
1974; in any event, Liquifin's conduct and 
the manner in which it cast its votes are 
completely inconsistent with the existence 
of any such alleged agreement. 

(e) Liquifin's belated effort to 
change its ballot is not a result of an 
inadvertent ministerial error in the marking 
of its ballot as originally filed; Liquifin 
had more than ample time to determine the 
manner in which it desired to vote its 
shares, and made a very deliberate decision 
as to how to vote them; that it now regrets 
that decision is not a ground for relief. 

(f) Most importantly, Liquifin 
agreed in writing that after the closing 
of the polls, "no further voting” would be 
permitted, and "no further proxies or 
ballots" could be "accepted or considered 
by the Inspectors" with exccptions not here 
relevant. 











Summary of Vot I ng Results 

6. The final report of the inspectors is attached as 
Exhibit "C" to the moving affidavit of Milton Black, one of the 
attorneys for Liquifin. The report rhows that five of the seven 
management nominees each received 2,255,525 votes and that the 
remaining two management nominees each received 2,255,387 votes. 
The report also shows that seven of the nine Liquifin nominees 
each received 1,811,447 votes. Two of the Liquifin nominees, 
Messrs. Malone and Markley, received slightly more. They each 
received 1,811,585 votes. Messrs. Malone and Markley thus 
received 138 more votes than any other Liquifin nominee. The 
difference is probably represented by the bailot cast by 
Mr. and Mrs. Hamblen, stockholders from Arizona who were physi- 
cally present at the Meeting. The Hamblens voted for five 
members of the management slate, and also for Messrs. Malone and 
Markley.* 


♦Liquifin asserts that the Hamblen bailot is invalid because it 
included the name of Mr. Edward Patterson as a management 
candidate. Mr. Patterson was not listed as a candidate in 
the Proxy Statement, and was not nominated from the floor at 
the Meeting itself. Moreover, it was expressly stated at the 
Meeting by Ronson's counsel, in response to a question by 
Mr. Zoeller, that Mr. Patterson was not a nominee and that 
the inclusion of his name on the bailot was an error (p. 31). 

Mr. and Mrs. Hamblen, who were present, i.ade no objcction, comment 
or Statement. The inspectors resolved Liquifin's challenge 
based on the inclusion of Patterson in an eminently sensible 
manner: they rulcd that any votes cast for Mr. Patterson would 

simply "not be counted since Mr. Patterson was not nominated“ 
(Transcript of Proccedings Before Inspectors, July 2, 1974, p. 74). 


- 5 - 
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The Alleged Promise by 
Ronson to Permit Liquifin 
to "Selcct" Two Directors 


7. Liquifin points to no commitment by Ronson to the 
effect that Liquifin would have the right to choosethe two persons 
to act as Ronson directors irrespective of the results cf the 
voting at the annual meeting. It points instead to a number of 
public Statements by Ronson's management concerning its reasons 
for nominating only seven candidates for director. Those public 
Statements, however, all relate expressly or by implication to 
the vote of the stockholders. They all make it clear that the 
two Liquifin directors would be chosen by stockholder vote, and 
not by Liquifin's "selection". Thus, in its Proxy Statement, 
Ronson said (p. 2): 

"At the Annual Meeting, the stockholders 
will elect a Board of nine Directors for Ronson 
Corporation, to serve for the ensuing year, or 
until their successors are elected. Proxies 
given to the Management will be voted~for th e 
seven perso ns naned below . All of said norainees 
are prcsently serving as Directors of Ronson. 

Proxies given to th e Management will not be 
voted for the two remaininn seats . Management 
having ctetermined to nominate a slate of seven." 

'Emphasis Added.) 

A copy of the Proxy Statement is attached as Exhibit "1". 


8. The matter was referred to again in Ronson's 
letter to stockholders dated May 31, 1974, a copy of which is 
annexed as Exhibit "7". Again, it was made clear that the 
question of the occupancy of the two directorships would be 
resolved by vote at the Meeting (p. 2): 

"We urge you to vote for Management's 
seven nominees. .Management will not vote your 
proxies for the two remaining seats. In view 
of the size of Liquifin's shareholdings we 
have not nominated directors for these two 
seats; we leave to Liquifin its decision to 
v °t° its shares for these two seats on the - 
Board. V.e do not know the identity of these 
nominees, if any." (Emphasis Added.) 


-C- 
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9. At the Meeting on June 13, 1974, both Mr. Louis V. 
Aronson, II, Ronson's President, and also one of Ronson's 
attorneys, Andrew T. Berry, Esq., made Statements concerning the 
two seats on the board. both Statements are entirely clear that 
these seats would be filled by the vote of stockholders and not 
by any other method. Thur, in response to a question from a 
stockholder, Mr. Aronson said (p. 39) : 

. . it's for the stockholders to 
decide whcther two of their nominees inay 
serve on the Ronson Board filling out the 
slate of seven Ronson directcis ..." 

(Emphasis Added.) 

Mr. Berry then made the following Statement (p. 40): 

"In a nine person Board of Directors, the 
management slate will occupy seven seats. 

Presumably Liquifin/Liquigas has cast its 
vote and its proxy, if any, for its slate of 
nine, one would expect, if the Inspectors of 
Election act the way we expect they will, 
that the two highest Liquifin/Liquigas nominees 
will occupy the two seats." 


10. I note that Liquifin, in its memorandum, asserts 
the rights of stockholders other than itself. Liquifin Claims 
that the stockholders have been told that two seats on the Ronson 
board would be filled by two persons of its selection (p. 6). 
Liquifin Claims that if it is not now permitted to change its 
bailot the stockholders "will have been deceived" (p. 6). It is 
Ronson's position that the stockholders were actually given to 
understand that the two seats on Ronson's board would be filled 
in accordance with the stockholder vote at the Meeting. Indeed, 
Liquifin's own proxy Statement stated, "The proxies solicited by 
Liquifin will be voted for all the candidates named below" 

(p. 2; emphasis added). Ihat is exactly how they were voted. 

Any change now would violate this representation. It is 
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respectfully suggested that the stockholders "will have been 
deceived" if Liquifin is permitted to change the result at this 

time. 


11. The question whether Ronson had made any commitment 
to Liquifin concerning the two seats on the board was the subject, 
I am advised, of specific inquiry by the SEC at the time of the 
'"iling of Ronson management's proxy soliciting material. As is 
more fully explained in the accompanying affidavit of Andrew T. 
Berry, Esq., a member of the firm of McCarter & English, Hewark, 
New Jersey, the SEC seems to have been of the view that an agree- 
ment between Ronson and Liquifin as to which Liquifin nominees 
would fill the two seats, or even an agreement as to how such 
seats would be filled if other than by stockholder vote at 

the meet. ng, would create a Violation of the proxy rules, unless 
adequate disclosures were made. As Mr. Berry points out, he 
assured the SEC that there was no such agreement. The SEC, of 
course, has had the opportunity to review and "clear" all of 
the Ronson management's material. It evidently has not concluded 
from such material that Ronson made any aareement with Liquifin 
concerning the filling of the two seats; at least it has not 
made any such Claim to Ronson or its counsel. 

12. At the hearing before this Court on July 9, 1974, 
Mr. Zoeller stated that Messrs. Kalone and Karkley (p. 12) 

"... would prefer not to serve under 
the circumstances where they arc only a 
minority on a Ronson-controlled board as 
distinguished from the majority on a 
Liquifin-controlled board." 

I have read all of Liquifin's written Communications to stock¬ 
holders in the course of the proxy contest. At no time did 
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Liquifin inform the stockholders that Messrs. Malone and Markloy 
vould decline to serve unless all nine Liquifin candid ies v.ore 
elected. It is respectfully suggested that any such reservation 
on their part was a material fact of which the stockholders were 
entitled to be informed under Rule 14a-9 of the Proxy Rules. 
Liquifin's proxy Statement said that each of its candidates "has 
consented to serve as a director if elected, and Liquifin does 
not contemplate that any of the candidates will be unavailable 
for election as a director« (p. 2). That only two of them might 
be elected was clearly foreseeable before the meeting. Liquifin's 
present Position raises serious questions as to its veracity. 

4 

13. Since the hearing, Liquifin has filed a memorandum, 
to whi«h it has appended a letter from Mr. Malone and a telegram 
from Mr. Markley. These Communications modify the above-quoted 
Position expressed by Mr. Zoeller. Messrs. Malone and Markley 
continue to declare themselves "unavailable to be elected," but 
now make such declaration "subject to the ability of Messrs. 
Zoeller and Marfuggi to be named as directors representing 
Liquifin's interest ..." This modification does not, we urge, 
alter the conclusion that a material fact has been withheld from 
the stockholders in Liquifin's proxy soliciting material. If 
all of the Liquifin nominees intended (subject to the ability of 
Messrs Zoeller and Marfuggi to be elected) to refuse to serve as 
minority directors even though receiving sufficient votes to be 
elected, that fact should, we think, have becn disclosed. 

The Agreement Allcged To Have 
Been Made By Inspector of 
Election John P. Mead _ 

14. Liquifin Claims that just before the Ronson 
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stockholders' meeting on June 13, 1974, Mr. Arthur F. Long, 
President of D. F. King & Co., Inc. (the proxy solicitors employed 
by Liquifin) had a conversation with one of the inspectors of 
election, Mr. John P. Mead, an assistant vice President of 
CT Corporat i System. Liquifin Claims that Mr. Mead made a 
commitment to Mr. Long to the effect that Liquifin could file 
its bailot in blank", and thereafter designate the number of 
shares to be voted for each of its nominees. 

15. Ronson's answering papers upon this motion include 
an affidavit by Mr. Mead. In it, Mr. Mead States that he did not 
make the agreement attributed to him, that he could not make any 
such agreement without the concurrence of his co-inspector and 

of the management, and that Liquifin's own actions are incon- 
sistent with any such agreement, since its bailot was not in 
fact filed "in blank." 

16. As Mr. Mead's affidavit shows, the proxy given 
by Liquifin's nominee, Finbow & Co. and filed at the Meeting on 
June 13 did not give any discretion to the proxy-holders to vote 
less than all of the shares for any one or more of Liquifin's 
candidates. It required the proxy-holders to vote all the shares 
for all nine nominees. 

17. Liquifin submitted a ballot stating that its votes 
were to be counted by the inspectors "per proxies filed." This 
was not a ballot filed "in blank." Rather, it was a very precise 
instruction to the inspectors as to how Liquifin's votes were to 
be counted. 
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18. We urge that the foregoing, as well as the "ground 
rules" agrecment between Ronson and Liquifin, all of which are 
fully explained in the Mead affidavit, refute the contention that 
Mr. Mead made an agreement which would permit Liquifin to change 
its bailot at this time. 

The "Ground Rules" Agreement 
Dated June 13, 1974 _ 

19. As is customary in contested elections, Ronson and 
Liquifin entered into a written agreement shortly before the 
stockholders' meeting. The agreement governs various procedural 
matters, including the time and manner of voting and the powers 
and discretion of the inspectors. A copy of the agreement appears 
as an exhibit to Mr. Black's affidavit. 

20. As Mr. Mead's affidavit explains in raore detail, 
the agreement, in paragraph "5"? provided that the polls would 
be closed at 4 P.M. on June 13, 1974 or at such earlier time as 
discussion might be concluded, and that "thereafter no further 
voting shall be permitted and no further proxies or bailots shall 
be accepted or considered by the Inspectors ..." An exception 
to this restriction existed for nominee proxies which did not 
designate the number of shares being voted or contained other 
material inconsistencies or ambiguities. As Mr. Mead's affidavit 
shows, there was no question about the ballot filed by Liquifin 
here, and the obtention of a Statement from Finbow was waived by 
counsel for both sides. Even if there had been a question, the 
inspectors were required to do no morc than obtain such State¬ 
ment from the nominee as they might "dcem appropriate" (Presu.np- 
tions, U 17b). Moreover, the inspectors wcrc given "the power 

to interpret and construe these Presumptions" Ml 16) . 


- 11 - 




128a 


21. Although Llquifin has repeatodly insisted that 
vhat it wants i» to -correcf Hs ballet, tho fact is that it 
do es not Claim to have made any ortet in tho ballet as original, 
ly filod. Not does it Claim that there was any incensistency ' 
ot ambiguity in Its ballet ot ptoxy. it soems obvions that „hat 
Llquifin really wants is pormission to Change its mind, permis- 
sion to chango its Prior vote dospito the fact that such vete 
was quite clear and doliberato. Tho -ground rules" agroom.nt 
prohibits this, and makes it quite clear that the inspectors 
ceuld „ot permit it. Thus, the inspectors, far frem abusing 
their discretion, acted precisely as they „ore obliged to act. 

22. In its memerandum, Llquifin refers to a number 
of autherities which it Claims stand for the Proposition that 
H is entitlod to change its ballet for any reason ,t any time 
pnor to the announcoment of the final result of the election. 

Our accompanying memorand m shows that in fact Liquifin's au- 
thorities merely permit the correction of inadvertent minis- 
tenal errors. Host of such autherities, moreover. deal with 
attempts to correct such inadvortencies „ithin a very short 
time after the formal closing of the polls. 

23. The facts here are different. There is „o Claim 
Of inadvertent ministorial error. Nor did the attompt at -cor- 
rectron" come immediately aftor the closing of the polls It 

- respectfully urged that Llquifin is bound by the vote it de- 
liberately and carefully cast o„ dune 13, 1,74. Under the au- 
thontios discussed in our memerandum, wo think this would be 

- oven if there had been „o .ground rules- agreement. It is 
oven „ore cloarly so, we urge, in view of LiquifinH agreement 
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that after the closing of the polls, "no further voting" would 
be "permitted." 


WHEREFORE, it is respectfully urged that Liquifin's 


application should be denied. 



LS fl* day of July, 1974 . 


• 9 .f/ l/ 

Notary Public 
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PROXY STATEMENT 

TO THE STOCKHOLDERS: 

.. J h ' S Pr °' y State ™ ent is being fumished to you in connection with the solicitation bv 
A he M ?'ir mCnt R ° n:i0n Cor P oration of enciosed Ronson proxy for use at the 
Annual Meeting o f Stockholders to be held on June 13, 1974 for tiie purposes set forth 
in the Notice of Annual Meeting accompanying this Proxy Statement. If the enciosed Proxy 
is executed and returned pnor to the meeting, it will be voted unless subsequently revoked 

10 ™ e Cor P 0 ; ati °" had outstanding 4,412,575 shares of Common Stock on May 10 
1974, the record date for the meeting. Each share is entitled to one vote on all matters to 
come before the Annual Meeting. ° 

1716 enclosed Pr ° x y ma y be revoked at any time prior to the voting thereof by notifyin» 

fnn th y Cor P° ra ! lon m wntin S of the revocation or by filing with the SecretarJ 

another executed proxy bearing a later date. y 

This Proxy Statement is first boing mailed to stockholders on or about May 22, 1974. 

THREATENED CONTEST FOR CONTROL 

. Management of your Corporation has been informed that, in an attempt to take 
nnnn Pons01 ;. L.qumn Aktiengesellschaft may engage in a proxy contest to elect an 
Opposition slate of Directors nominated by Liquifin for election at the Annual Meeting. 

Liquifin Aktiengesellschaft is a Liechtenstein shell subsidiary of Liquigas, S.p.A. an 

I - 3 l3 ß C ^ pany ‘ h ' S threatened c,ccl ' on contest is, in our opinion, a contiruation of 
Liquifi.i Aktiengesellschaft’s year-long attempt to take control of Ronson. 

the Cn CC ^ 1973 L ' qUifin Aktien ^ es ellschaft has been olfering to purchase shares of 

the Corporation s common stock pursuant to a public tender offer, which expired on 

May 10 1974. On May 10, 1974 Liquifin Aktiengesellschaft claimed that it was th“ 
beneficial owner of 1,602,981 of such shares, amounting to approximately 36% of the 
Corporation s common stock; 1,567,527 of Liquifin’* shares of Ronson were redstered 

Washington'fDC? " & C °'’ " partnershi P' nominee of thc Fi «t National B°ank of 

RONSON’S BOARD AND MANAGEMENT URGE ALL STOCKHOLDERS TO 

PROXY r cI»n G ™ DATE AND RLTURN THE ENCLOSED RONSON ORANGE 
PROXY CAkD. YOUR PROMPT RETURN OF THE PROXY CARD WILL FACH T 
TATE OUR EFFORTS TO PREVENT A TAKEOVER WM WOULD IN OUR 
VIEW, BE SERIOUSLY CONTRARY TO YOUR BEST INTERESTS. 


fc. 
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At tlie Annual Meeting, the stockholders will clect a Board of nine Directors for 
Ronson Corporation, to scrve for the ensuing year, or until tlieir successors are clectcd. 
Proxies giveo-to.the Management will be voted for the seven persons named below. All o' 
said nominees arc presently serving as Directors of Ronson. Proxies given to the Manage¬ 
ment will not be voted for the two remaining seats, Management having clctermined to 


nominate a slate of 

seven. 



Nom» of Nomin»* 

Principal OccupaÜon 
or Employmenl 

Firsl Year 
as Director 

Shares OxnerJ 
Benelicia'.iy in ol 
April 24,1374 
as Repor!»ü 'oj 
the Nomin-«s 

Louis V. Aronson II. 

. President and Chief Executivw Ofticer of 

the Corporation; Chairman of the 
Executive Committee. 

1952 

375,522 

Jcreme J. Blumberg 

. Executive Vice President and Director 

of J&J Distributing Co., Millburn, N.J. 
(Wholesale distiliery and vintner dis- 
tributors); Member of the Finance 
and Executive Commitees; Vice Presi¬ 
dent and Trustee, Kessler Institute for 
Rehabilitation, West Orange, N.J. 

1953 

6,767 

Monill J. Cole . 

. Partner, Cole, Hormon £. Belsky, Attor- 

neys-at-Law, Paterson, N.J.; Assistant 
Secretary of the Corporation; Member 
of the Executive Committee. 

1969 

254 

A. Lester Granet. 

i 

. Partner, Granet & Granet (Certified 

Public Accountants), Union, N.J.; 
Chairman of Finance Committee; 
Member of Executive Committee. 

1969 

3,040 

Gilbert MacKay . 

. Chairman, Botird of Directors and Chief 

Executive Officer, MacKay-Shields 
Financial Corporation, N.Y. (invest- 
ments and f.nancial Services). 

1970 

1,474 

Morton A. Siegler .... 

. Chairman of Siegler Construction Co. 

(General Coi struction and Real Es- 
tate Development), East Orange, N.J.; 
Chairman of Executive Committee 
and Director, Restaurant Associates 
Industries, New York, N.Y.; Member, 
Board of Directors, Rob koy, Ine., 
New York, N.Y. 

1971 

3,309 

Justin P. Wälder . 

.. Partner, Schapira, Steiner «k Wälder, 

Attomeys-at-Lasv, Ncwark, N.J.; 
Assistant Secretary of the Corpora¬ 
tion; Member, Board of Trustees, 
Bcth Israel Medical Center, Ncwark, 
N.J. 

1973 

2,200 


Management does not believe that any of the nominees named above will be unable to 
serve as a Director for anv reason; but, if that event slionld oeenr prior to the ineeting, the 
proxy holders reserve the light to Substitute another peison of tlieir choice as nominee in 
his place and stead. 

Reference is madc to Exhibit A for cettaiu additional information wilh respect to the 
nominees named above. 
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Your Corporation was incorporated in 1928 as successor to a business originally 
founded in 1895, and it has been a public Company for 45 years, since 1928. Ronson 
has built up an international brand name, and in our opinion, has capitalized on tliat name 
in its program of growth through diversification initiated in 1954. Today, Ronson is a 
multinational Company with eight wholly-owned foreign subsidiaries and seven wholly- 
owned domestic subsidiaries located throughout the United States. We believe the successful 
operations of Ronson refiect the abilities of Ronson’s managers world wide. The number of 
Ronson employees has approximately doubled over the pasi fifteen years, to about 6,700 
employees today. Since 1958, sales have incrcased by approximately 263%: sales have 
grown from S31,771,000 in 1958 to $115,298,000 in 1973. 

Net eamings and net sales of Ronson Corporation rose substantially in 1973. Net 
eamings, after taxes and extraordinary items were $3,096,000 or $.70 per share in 1973, 
an increase over the 1972 eamings of $1,344,000 (which included a loss of approximately 
$745,000 for foreign exchange currency translation) or $.30 per share. Net sales in 
1973 rcached a record high of $115,298,000, up approximately 15% over 1972’s sales 
of $100,663,000. 

In 1973 Ronson’s eamings from operations (before extraordinaiy items) rose to 
of 2 59?’ 000 ’ ^ S ’ 6? ^ SharC fr ° m $I ’ 373 ’ 000 or 142 P er share in I972 > an increase 


For the First Quarter ended March 31, 1974, net sales were $26,028,000, an increase 
of approximately 8% over the compurable period last year and net eamings of $622,000 
increascd by approximately 19% over the comparable period last ycar. 

We believe the above figures refiect the commitment of Ronson’s management team 
to our cxisting principal policies: future success through product development, diver- 
smcation, multinational operations, murketing and Organization. 

The success of Ronson’s present management team is demonstrated by the sales 
eamings, dtvidends and other Information for the past fifteen years, shown on the next page! 

Ronson stockholders should note that the book value is, we believe, conservatively 
stated because important assets which arc part of this book value are worth consider- 
ably more than the amounts carried on our corporate financial books. For example, 
our internationaliy-known brand name is on our books at $1.00. Our fand values are 
stated in Ronson’s books at cost in accordance with generally-accepted accounting principles- 
yet we beheve that these land holdings ($1,300,000 book value in the U.S.A. alone) have 
a conscrvative, rcahzable value far in excess of the value stated on our books. 
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RONSON 15-YEAR COMPARATIVE FINANCIAL DATA 


Dollars (olher than p*r share emounts) in thousar-.ds 
Earnings f' om Operation» (1) 


Shareholders' 




Before Taxe» 

Aller Taxes 

Cash Dividends (2) 

Equily (Book Value) 

Ec.ployee» 


Sale» 

Amounl 

Amount 

Per 

Share (3) 

Amount 

Per 

Share (3) 

Amount 

Per 

Share (3) 

Number 

1973.... 

$115,298 

$5,002 

$2,963 

$ .67 

$ 892 

$.20 

$41,671 

$9.45 

6,689 

1972.... 

100,663 

3,481 

1,873 

.42 

821 

.19 

39,489 

8.94 

6,473 

1971.... 

90,977 

2,033 

1,466 

.33 

605 

.14 

39,167 

8.81 

6,397 

1970.... 

90,047 

2,270 

851 

.19 

858 

.19 

37,040 

8.32 

7,063 

1969.... 

94,477 

1,476 

803 

.18 

1,767 

.39 

37,286 

8.31 

7,176 

1968.... 

98,601 

6,669 

4,384 

.97 

1,575 

.35 

38,612 

8.53 

6,982 

1967.... 

101,281 

7,741 

5,410 

1.21 

1,478 

.33 

36,229 

8.10 

7,498 

1966.... 

92,548 

7,302 

5,002 

1.14 

1,328 

.30 

31,445 

7.17 

7,318 

1965.... 

76,387 

6,269 

4,499 

1.04 

1,289 

.30 

27,412 

6.36 

6,233 

1964.... 

68,873 

6,662 

3,882 

.89 

1,195 

.28 

24.S13 

5.72 

5,402 

1963.... 

62,853 

6,354 

3,499 

.81 

974 

.23 

21,858 

5.08 

5,241 

1962.... 

54,675 

5,780 

3,050 

.72 

948 

.22 

19,023 

4.48 

4,480 

1961.... 

48,844 

5,008 

2,458 

.58 

914 

.21 

16,985 

3.99 

4,164 

I960.... 

41,042 

3,769 

1,879 

.47 

858 

.21 

14,690 

3.67 

3,686 

1959.... 

36,818 

2,606 

1,456 

.36 

862 

. 2 : 

13,784 

3.43 

3,314 


Notes: 

(1) Excludes extraordinary gain and (loss) in year 1967—($106,000), 1968—($944,000), 1971 — 
$1,294,000, 1972—($529,000). 1973—$133,000. As required by A.P.B. Opimon No. 30, 
adopted in 1973 by the American Institute of Ccrtified Public Accountants, the Company lias 
changed its presentation of foreign exchange currency translation gains or losses. Such 
gains or losses are presented for the year 1972 as an extraordinary item, in conformity with 
the aceounting principles then generally acccpted, and for the year 1973 are included in 
determining earnings before extraordinary items, in conformity with A.P.B. Opinion No. 30. 
The Opinion prohibits restating the 1972 financial Statements which reported earnings from 
operations before extraordinary items of $1,872,703 or $.42 per share (adjusted for 4*;<7 
stock dividend in 1973); however, had Opinion No. 30 been in effect for 1972, net earnings 
would have been the same, but earnings from operations before extraordinary items would 
have been $1,128,126 or $.25 per share as compared to $2,963,241 or $.67 per share for 
1973. 

(2) Plus stock dividends. 

(3) Shares outstanding at year end adjusted for stock dividends and stock splits. 

Stockholders should also make reference to the Consolidated financial Statements of the 
Corporation for the fiscal year ended December 31, 1973 which are contained in the Annual 
Report, previously mailed to stockholders. 

Management believes that the stockholders of Ronson should carefully review all of 
the facts, including Ronson’s record, before making their decision as to whether they 
should entrüst Ronson’s affairs to a Liquifin Aktiengesellschaft slate of nominees. 

V/HY RONSON CONTINUES TO OPPOSE 
LIQUIFIN AKTIENGESELLSCHAFT^ ATTEMPTED TAKEOVER 

In the opinion of Ronson’s Board and Management, control of the Corporation by 
Liquifin would be harmful to the interests of the Corporation s stockholders, among other 





I 



, Liq . Uifm ’ S P ur P° ss in attempting to acquire control over the Corporation 
has been dtsclosed only as follows: H 

“The Offeror [Liquifin] is making this Rcstated Offer for the purpose of invest- 
ment and to acqu.re control of Ronson. Except as described above with respect 
to the Capital stock or activities of subsidiaries of Ronson cngaged in aviation 
Communications and defense contracting, ncither the Offeror nor Liquio as has 
any plans or proposals to liquidate Ronson, to seil its assets or to mergelt with 
any ot .er person or to make any other major change in its business or corporate 
structure. After rev.ew of Ronson’s business, consideration will be given to 
d.sposing of any unprofitable or marginally profitable operations, and to expand- 
i Ronson s business mto related or unrelated areas, including certain of the 
bus.nessesjn which L.qu.gas is engaged, such as Camping cquipment and petro- 
chemicals. Rcstated Offer to Purchase, January 17 , 1974 . 

Except as set forth above, Liquifin has not disclosed the purposes for which they s»ek 

control or in what respect they would change the present policies and goals of Ronson’s 
Management and Board of Directors. ronson s 

Liquifin’s takeover of Ronson would be harmful to the interests of the Comoratlnn 
and its stockholders, in our opinion, because a Liquifin-controlled Board of DirectorT would: 

• 1. expose Ronson to the possible loss of national defense security clear- 

ances necessary to the cont.nued successful operations of the hydraulic subsidiaries; 

2. run a substantial danger of being forced to divest Ronson Helicopters; 

_ T , 3 ' re,e S ate Ronson to the position of one part in the large network of 
an Italian conglomerate; ° UI 


° f defau " ins mdt ' ' he ,cro,s of Ronson ' s 
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BACKGROUND OF LIQUIFIN AKTIENGESELLSCHAFT^ 

TAKEOVER ATTEMPT 

The Tender Offer 

Liquifin’s attempt to take control of Ronson began on May 31 1973 after mnntb* of 
secret preparation, when it offered tc purchase up to 2 ^00 000 shares'or 51 <7 n f 

g 
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The size of Liquifin’s interest poscs a scrious thieat to Ronson’s cfforts to maintain ,h 
pr.nn Boa.. o f Directors and continue Ronson’s policies. The votin, L-pport of^ 
stockholders who agree w.th Management position is necessary Io rcpel that threat. 

Litigation Invotving Ihe Tender Olter 

in UnftelTsm^ n b f die /r hat ° ffcr Sh ° U ' d be op P osed ' R ™s°n brought an action 

in a D e m n, D ! t C ° Urt ' , D,S,nCt ° f Ncw Jerse y 0n Jur,e 5 - ,973 « "hich resulted 

a prehmmary injunction agamst the tcnder ofler, the Court f.nding that Liquifin’s Oder 

to Purchase faded to disclose material information. 

Subsequent to the entry of the prcliminary injunction on July 5, 1973, Liquifm failed in 
to te OfeTtoPurclme“ '' aVe ”* pr " i ' , ' i " :,ry in i“ nc,i °" ™“'«1 •”»«* .™dm=„,s 

.. (>n j ™ uary I 6 '. 1974 ’ »/'» " M,h fevision to ths OfTer to Purchase, the District Court 

dtssolsed the pte tnttnary mjunction after concluding that a Restated Oller to Purchase 
saüsfied the Court s prevtous objections which were based on the nondisclosure and misstate- 
ments of matenal Information in earlier versions of the OfTer to Purchase. 

fnr Z h r^ n r- ° f - the D i Stri ? t C ° urt Was afWd the United States Court of Appeals 
for the Third Circuit on April 19, 1974. 

RONSON VVOULD SECOME JUST ONE PART OF LIQU1GAS 

oa ^iquifin Aktiengeselleschaft, Liechtenstein, is a wholly-owned shell subsidiary of Liqui- 
f‘ l ) P ' c l lJI 2 as )• an Itahan conglomerate. In our opinion the intcrests of Ronson 

Dec m" 3 ' tinoV “"“T ° f In itS A "" uaI Re P ort "" *he year ended 

rt m ' « Vonl 9 \ 1U,SaS aSSCtS ° f 10 5.73S,000.000 Italian lira, or (at 

the May 8, 1974 cxchange rate of 625 Lira to the Dollar) approximately $169,181 000 
Of that amount over 72% wcre assets related to the Italian operations of Liquigas. 

1 rnq A 0«? f K May ,0 ’ 1974, Lic l uifin,s Investment in Ronson, based on the purchase of 
’ . S ar . CS aI ; a pncc of $S J8 P' r share pursuant to Liquifin’s tendcr oller, amounts 

!hin l R? X1 T ? y ?- 3 ’- 12,0Ü0 ’ plUb dealerS ’ commi ssions. This Investment rcpresents leas 
than 8 ^ of what L.quigas Claims to be its total assets. In the opinion of the Corporation’s 
Management, and no contrary ir.dications have been made by Liquifm or Liqumas the 

Corporation would be only one part of a large conglomerate whose historical basis has been 
its Italian operations. 

Liquigas is not engaged in and has no subsidiaries engaged in productio. or Services 
snn.lar to «ho* of Ronson’s hydrauücs subsidiaries or Ronson Meliconters. Inc. TheTal” 

of Ronsont'u 7 ' f 3 “T" 1 * 1 ‘° approximatcl >' $ 14 > 2S3 -000, or approximately 35% 
sa i Cä ‘ nct sa es ’ and a PProximately 12% of Consolidated forcign and domestic 


RONSON FACES POSSI3LE LÖSS OF DEPARTMENT OF DEFENSE 
CLEARANCES IN THE EVENT OF FOREIGN OWNERSHIP 

hc ;f tl0naI dcfcr |“ security clcaranccs essential to the Operation of Ronson’s hydrauücs 
subsidiaries may well be lost if Liquifm takes control. The Corporation is engaged in defense 
c.m ratring t irough thesc subsidiaries. which requires sccurity clearance by tli Department 
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of Defense. As a practical btisiness matter such sccunty clearanccs are also needed to enable 
these subsidiaries to participate in certain civilian aviation projects and to participate in 
defense contracting Situation* wliere a clearance tnay be initially required and then dropped. 
In 1973 Ronson Hydraulic Units Corporation, Duarte, California, and Ronson Hydraulic 
Units (N.C.) Corporation, Charlotte, North Carolina, accounted for approximately 
$13,086,000, or 32% of the rporation’s U.S. net sales and approximately 11% of the 
Corporation’s net Consolidated toreign and domestic sales, and approximately 24 % of the 
Corporalion’s pre-tax earnings. 

One condition of these Department of Defense security clearances is that Ronson must 
bc controlled by United States citizcns. Ronson has been advised by its special counsel, 
Mcssrs. Surrey, Karasik & Morse, that it will have su'ostantial difficulty in relaining these 
security clearances if Liquifin takes control. 

Liquifin has stated that it would attempt to satisfy the Department of Defense through. 
voting trust arrangements and revisions in the financial structure of the Corporation and its 
defense contractor subsidiaries. But Liquifin admits that such arrangements might not be 
satisfactory: 

“If adequate arrangements cannot be worked out with the Department of Defense, 
the portion of the business which requires facility security clearances would have 
to be terminated and related portions of their businesses might be adversely affected, 
or the Hydraulics Subsidiaries might have to be sold.” Rcstated Offer to Purchase, 
January 17, 1974. 

The danger that such arrangements would not be adequate would obviously be com- 
pounded by the election of any Liquifin Opposition slate. 


RONSON HELICOPTERS FACE5 POSSISLE LÖSS OF IMPORTANT LICEN3ES 
IN THE EVENT OF FOREIGN OWNERSH1P 

Licenses essential to the Operation of Ronson Helicopters, Inc., your Corporation’s 
subsidiary, also may well be lost if Liquifin takes control. Ronson Helicopters, Inc., 
is licensed as an air taxi operator by the Civil Aeronautics Board (“CAB”) and is deemed 
to be an air carrier under the Federal Aviation Act. Under that Act such air carriers must 
be owned or controlled by United States citizens. 

In attempting to circumvent these provisions, Liquifin has entered into a complex Voting 
Trust Agreement, and has sought from the CAB a disclaitner of jurisdiction and exemption 
from a requirement of CAB approval. The Corporation opposed these applications and 
Liquifin’s positior. was rcjectcd by the CAR on July 19, 1973. The matter is still pending 
there. 

Management of Ronson has been informed by its special counsel, Messrs. Lichtman, 
Abeies & Anker, that there is a substantial likelihood that Ronson Helicopters would be 
found not to be a United States Citizen if Liquifin acquires a Controlling intcrest over the 
Corporation. The rcsult of such an adverse dccision would be the forced divestiturc of 
Ronson Helicopters. Such a divestiturc would be harmful to the Corporation’s stockholders, 
in our opinion, sincc Ronson Helicopters’ operating results have iinprovcd during the p.tst 
live ycars. ln 1968 Ronson Helicopters showed a loss of $29,000 on sales of $360,000 and 
in 1973 it showed a pre-tax profit of $29,000 on sales of $1,197,000. 
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Liquifin has stated: 

“the ability of Ronson to continue to operate Ronson Helicopters* business, if 
a Controlling block of stock is acquired by the Ofleror [Liquifin], must be regarded 
as subject to considerable question. If the CAB does not approve the ownership 
of Ronson Helicopters under the Trust, the Offeror would scek to cause Ronson 
to dispose of this subsidiary on the best terms available. Pending such action, it 
might be necessary for Ronson Helicopters to suspend it:, operations.” Restated 
OfTer to Purchase, January 17, 1974. 

As quifin itself admits, the Ronson stockholders would be exposed to the potential 
loss of an improving subsidiary if Liquigas were to obtain control. For this reason alone no 
Liquifin slate of nominees should be voted into ofnce. 

RONSON’S FAVORA3LE LONG-TERM LOAN AGREEMENT 
MAY BE IN JEOPARDY 

Ronson is a party to a $22 million Loan Agreement, at extremely favorable interest 
rates, 614%, with the Prudential Insurance Company of America. Any divestiture of 
the Corporation’s helicopter or hydraulics subsidiaries, which could be required by a L'quifin 
takeover, might constitute an event of default under the Loan Agreement which would allow 
Prudential to require that the entire loan be repaid immediately. The consequences of such 
an occurrence would obviously be extraordinarily harmful to the Corporation—if it had to 
borrow the same amount at present “prime” interest rates, the extra cost to Ronson could 
approximate $1 million a year! 

LIQUIGAS CONTROL OF RONSON COULD LEAD TO POSSISLY 
QUESTIONA3LE SUPPLY ARRANGEMENTS 

One of the substantial purchases each year by the Corporation in connection with its 
activities is butane gas and other fuels. It is the view of the management of the Corporation 
that Liquigas presently has the capability to manufacture the butane gas and other fuels 
packaged and used by Ronson for its flame and gas products. What would be the price to 
Ronson of such Liquigas products if Liquigas controlled Ronson? 

SUMMARY OF REASONS V7HY RONSON’S MANAGEMENT 
NOMINEES SHOULD BE ELECTED 

1. The present Ronson Board and Management are a proven team, which has 
produced record net sales in 1973, and a history of regulär earnings and dividends for 
over 20 years; under their leadership, Ronson has grown through diversified multi¬ 
national operations. 

2. Liquifin and its afhliates could not buy control of Ronson through a year-Iong 
tender offer; now they may attempt to get control of Ronson in a proxy contest. 

3. A Liquifin takeover could result in the loss of Ronson’s helicopter and successfu! 
hydraulics subsidiaries, and a default on Ronson’s large loan from the Prudential Insurance 
Company of America. 

4. Liquifin’s plans for Ronson have not been discloscd in any detail beyond that set 
forth in the Restated OfTer to Purchase, and remain an unknown factor. In any event, 
Ronson would end up as only otie pari of an Italian conglomerate. 
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REMUNERATION OF OFFICERS AND DIRECTORS 
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... Sel !° r ! h be ’ ow are the amour, ts paid and accrued hy the Corporation and its Sub- 
sidianes durmg 1973 ro (1) ecch Direc.or and nach ot ,hc ,h re e highes, paid Officers whose 
a sä rc s ate direct remtmeration cxceeded S40.000; and (2) all Directors and Officers as a 
group. Also set forth are pension and retirement benefits proposed to bc paid. 


Name ol Individual 
or 

Ideniity ol Gro up 

Louis V. Aronson II .... 


W. J. Kenyon Jones 


Robert B. Wright 


Capacilies in which 
Remun eration was Heceived 


Aggregate 

Oirect 

Remuneration 


Amount 
Se' Aside 
or Accrued 
Düring Last 
Fiscai Year 


Eslimated 

Annual 

Benelits Upon 
Retiremenl * 


President, Chief Execu- $150,573 
tive Ofhcer; Director; 
and Chairman of the 
Executive Committee 
of the Corporation; 

Director of Ronson 
Products Limited 
(England) 


(1) S49.365 


Vice President of the $ 97,470** $16,987**(2) $46 654** 

Corporation; Manag- 
ing Director of Ronson 
Products Limited 
(England) 


Vice President—Finance $ 65,833 

and Treasurer of the 
Corporation 


(1) S 8,361 


Total of all Officers and 
Directors as a Group 
(17 persons including 
those listed above) .... 


$628,925(3) (4) 


rnnri 210 baSC f ° n cominuation of existence of present plans, retirement at normal date and 
continuance of present aggregate direct remuneration. 

Pn^rrr pound valuation of 52.4578 used in translation of forei-m currency 

lnto U.S. dollars for the entire year of 1973. i-urrency 

0) £ 5 sU r inr t ir n M° the P ension P Ian for employees in the U.S.A. are made on an actuarial 

ahoca ed “ 3 " r0 “ P f nnd not . as individuals, so that no specific amount is 

aiiocated or set aside for the account of an individual. 

<2) 1973 —«* — henefils 

A oa Januar y 25 > l J73 - Mr. Wälder also rcceived $22,917 as an Assistant Seeremiv 
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The following table sliows as to certain Directors and Officers and as to all Directors 
and Officers as a group: (i) the stock options granted since the beginning of the Corpora- 
tions last fiscal year, (ii) the nuinber of shares acquired since that date pursuant to the 
exercise of outstanding options, and (iii) the number of shares subject to all unexercised 
options held as of March 1, 1974. 


Granler Irom 
1/1/73 lo 3/1/74* 

Unexercised (and 
not Expirsd) at 
3/1/74* 

Exercised Irom Prior Plans 

1/1/73 lo 3/1/74* 

Name ol 

Individual or No. ol 

Ideniily ol Group Shares 

Average 
Per Share 
Option 
Frice 

No. ol 
Shares 

Average 
Per Share 
Option 
Price 

Aggregate 
Option 
Price ol 

No. of Options 

Shares Exercised 

Aggregate 
Market 
Value ol 
Shares on 
Date Option 
Exercised 

\V. J. Kenyon Jones.. — 

— 

5,408 

$5.085 

_ . 


Robert B. Wright .... — 

— 

9,179 

$6.04 

- - 


All Directors and 

Officers as a Group 6,700 

$5.70 

55,725 

$6.33 




* N n TE . : . coramo I l stock fi = jres and Option prices have been adjusted where applicable to 

refiect all pnor stock splits and stock dividends. ^ 


RATIFICATION OF SELECTION OF TOUCHE, ROSS & CO., 
INDEPENDENT PUBLIC ACCOUNTANTS, AS AUDITORS 

The Board of Directors of the Corporation has selected the firm of Touche, Ross & Co., 
Independent Public Accountants, to audit tiie books and accounts of the Corporation and 
its subsidiaries for the fiscal year ending Deccmber 31, 1974. Touche, Ross & Co. has 
served as independent auditors of the Corporation for several years. Due to its high 
reputation in the auditing field and because the Board of Directors is convinced that Touche, 
Ross & Co. has the necessary personnel, Professional qualifications, and independence 
required, the Board rccommends that the stockholders ratify and approve the sclection. 

Management favors a vote “FOR” the proposal to ratify the seleetion of amlitors. 


THE COST OF SOLIC1TATION 


The expenses of prsparing, assembüng, printing, and mailing the form of proxy and 
the material used in the solicitation of proxies will be paid by the Corporation. The Corpo¬ 
ration inay solicit proxies othcrwi.se than by use of the mails, in that certain officers and 
regulär employees of the Corporation without additional expense may use their personal 
cfTorts, by tclephune, telegraph or othenvise to obtain proxies. ln addition, the Corporation 
has retained the Services of Georgeson & Co. for the solicitation of proxies, for which the 
Corporation will pay a fee estimated at $50,000 including reimbursement for certain expenses 
actually and neccssarily incurrcd. Georgeson Ä: Co. expects to use approximately 50 of 
its employees in the solicitation of proxies. To the present time the Corporation has incurrcd 
costs of approximately $50.000 in connection with its solicitation of proxies including the 
fees of its attorneys, and estimates that the total arnount to he spent in connection with *h • 
solicitation will be approximately $110,000. The Corporation will also request personj. 
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firms and Corporation* holding shares in their names, or in the names of their nominefs, 
which are beneftcially owned by others, to send proxy material to obtain proxies for such 
beneficial owners and will reimburse such holders for their rcasonable expenses in so doing. 

OTHER MATTERS WHICH MAY COME BEFORE THE MEETING 

The Management is not aware of any other matters which may come before the Annual 
Meeting. However, if any other matters properly come before the Meeting, it is the intan- 
tion of the persons named in the accompanying form of proxy to vote the proxy in 
accordance with their judgment on such matters. 

IT IS IMPORTANT THAT PROXIES HE RETURNED PROMPTLY. PLEASE 
SIGN, DATE AND RETURN THE ENCLOSED RONSON ORANGE PROXY LN THE 
POSTAGE PREPAID ENVELOPE ALSO ENCLOSED. 

Harry L. Tepper, 

Secretary 

May 22, 1974 


II 



141a 


Exhibfl A 


ADDITIONAL INFORMATION CONCERNING RONSON'S 
BOARD OF DIRECTORS 


Ccrtain Information, in addition to that contained in Ronson’s Proxy Statement, con- 
cerning members of its Board of Directors is set forth below. This information is being 
furnished to stockholders :n accordance with the rules of the Securities and Exchange Com¬ 
mission governing contested proxy soücitations. All of the following information is as of 
April 29, 1974. 

Louis V. Aronson, II. Mr. Aronson, whose business address is Ronson Corporation, 
One Ronson Road, Woodbridge, New Jersey 07095, purchased 3200 shares of Ronson’s 
Common Stock during the past two years as follows: 600 shares on March 16, 1973; 600 
shares on February 6, 1973; 400 shares on July 27, 1972; 100 shares on July 25, 1972; 
500 shares on June 28, 1972; 500 shares on June 22, 1972 and 500 shares on June 13, 1972. 
He has not sold any Securities of Ronson during the last two years. There is an employment 
agreement between Ronson Corporation and Mr. Aronson dated February 21, 1968. 
Among the provisions of the agreement, approved by the Board of Directors, was a Pro¬ 
vision for an initial term of thrce years. Also, there is a clause providing for year to year 
renewal of the agreement if not terminated according to its provisions. 

Jerome J. Blumberg. Mr. Blumberg, whose business address is 16 Bleeker Street, 
Millburn, New Jersey 07041, has not purchased or sold any securities of Ronson during the 
past two years. 

Morrill J. Cole. Mr. Cole, whose business address is 45 Church Street, Paterson, New 
Jersey 0/505 holds options to purchase 5S51 shares of Ronson’s Common Stock at a price of 
$5.98 per share under Ronson’s 1966 Stock Option Plan and 541 shares at a price of $5.09 
per share under Ronson’s 1971 Stock Option Plan. Mr. Cole has not purchased or sold any 
securities of Ronson during tue past two years. 

A. Lester Granet. Mr. Granet, whose business address is Granet & Granet, 16 Vauxhall 
Road, Union, New Jersey, acquired 300 shares of Ronson’s Common Stock on October 12, 
1972 and 500 such shares on February 5, 1973. Aside froin such shares he has not pur¬ 
chased or sold any securities of Ronson during the past two years. Mr. Granet holds options 
to purchase 5851 shares of Ronson’s Common Stock at a price of $5.98 per share under 
Ronson’s 1966 Stock Option Plan and 1622 shares at a price of .$5.09 per share under 
Ronson’s 1971 Stock Option Plan. 

Gilbert McKay. Mr. McKay, whose business address is 551 Fifth Avenue, New York, 
New York 10017, has not purchased or sold any securities of Ronson during the past two 
years. 

Morton A. Siegler. Mr. Sieglar, whose businc'.s address is 7 Glenwood Avenue, East 
Orange, New Jersey 07017, has not purchased or sold any of Ronson’s securities during the 
last two years. 
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Justin P. Mahler., Mr. Wälder, whose business address .s 17 Academy Street, Newark 
New Jersey 07102, liolds an Option to purchase 5200 shares of Ronson’s Common Stock at ä 
prtce of $6.01 per sliare under Ronson’s 1971 Stock Option Plan. Mr. Wälder has not pur - 
chascd or sold any of Ronson's sccurities during the last two years. 

Not included in the shares purchased by the foregoing persous are shares received as 
stock dividends dcclared and paid to all sharcholders of Ronson. 

None of the foregoing persons have been, within the last year. a party to any contract, 
arrangement or understanding with any person with respect to any sccurities of Ronson, 
including. but not limited to, joint ventures, guarantees against loss or guarantces of profit, 
division of profits, or the giving or withholding of proxies, cxcept with respect to Messrs. Cole, 
Granet and Wälder who hold options to purchase shares of Ronson’s Common Stock notccl 
above, and Mr. Aronson who is a Trustee under certain trusts. Mr. Aronson is the Trustee 
under certain trusts which hold shares for the benefit of his children and is Trustee of 
a family Trust. Upon the death of the last to die of the children of Louis V. Aronson (the 
decea>ed grandfather of Mr. Aronson), that family Trust will terminate. Upon termination, 
the Trust provides that 15,982 shares will be distributed to the Louis V. Aronson If 
Foundation (of which Mr. Aronson is a Trustee), and the balance to Mr. Aronson. Cash 
and stock dividends on the Trust shares are distributed in the same proportion. In addition, 
under highly unlikely circumstances, Mr. Aronson could receive stock as one of many 
contmgent remaindermen under certain other trusts holding Ronson stock. 

None of the members of the Board of Directors of the Corporation holds any securities 
of any subsidiary of Ronson except for qualifying shares and none of them owns any securi¬ 
ties of Ronson of record but not beneficially, except for Mr. Wälder and Mr. Aronson. Mr. 
Wälder is the record ' Ider of 1,071 shares which he does not own beneficially but holds as 
Administrator of the j state of David J. Schapira. Mr. Aronson is the record holder of 19,533 
shares which he does not own beneficially but holds as Trustee of various trusts and of the 
Louis V. Aronson II ”~oundation. 

, ^ xcept as set f or th above with respect to Mr. Aronson’s employment contract and the 
options of Messrs. Cole, Granet and Wälder, none of the members of the Board of Directors 
has any arrangement or understanding with respect to any future employment by Ronson or 
its subsidiaries or with respect to any future transactions to which Ronson or its subsidiaries 
will or may be a party, except that the law firm of Schapira, Steiner & Wälder, of which 

Mr. Wälder is a partner, has been retained by Ronson Helicopters, Inc. as Special Counsel 
at the rate of $10,000. per year. 
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Office o) the President 


May 31, 1974 


Dear Fellow Stockholder: 

As we anticipated in our earlier letter to you, Liquifin Aktiengesellschaft, 
Liechtenstein, a Shell subsidiary of Liquigas, S.p.A., Italy, having failed in their 
tender offer attempt to take over control of Ronson during the last year, has started 
a proxy contest by proposing its nominees for all nine places on Ronson’s Board of 
Directors. 

You should be aware of the following facts about these nominees who have 
been selected by Liquigas, S.p.A., Italy, to carry out their plan to take over control 
of your Company: 

1. These nominees all acquired their qualifying shares from Liquifin on or after 
April 24, 1974 for the sole purpose of acting as Liquifm’s nominees in 
attempting to take over control of your Company. 

2. These nominees have no personal investment in Ronson cxcept for these 
qualifying shares, whieh are an insignificant part of the Ronson stock held 
by the foreign group v/hich selected them. 

3. These nominees have never had any experience with Ronson’s complex 
multinational operations; only one of them has had any business relationship 
whatsoever with Ronson, and that ended about fourteen years ago. They 
now propose to oust the entire experienced Ronson Board. 

VVe believe that Liquifin’s slate of nominees for Directors should not receive 
your votes. While these nominees are United States eitizens, they have agreed to 
setve on the slate of the foreign intercsts attempting to take control of Ronson. 
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The election of Liquifin s nominees would, in our opinion, seriously harm 
Ronson Corporation and the Investment interest of Ronson Stockholders for these 
reasons, among others: 


!• Ronson Corporation would become just one part of an Italian conglomerate 
whose principal operations are based in Italy. 

2. The foreign citizenship of Liquifin/Liquigas, in our opinion, could possibly 
cause Ronson to lose U. S. National Defense security clearances essential 
to the Operation of Ronson’s important and profitable Hydraulic subsidiaries. 

3. Ronson’s favorable $22,000,000 long-term loan agreement with the Pru¬ 
dential Insurance Company of America could be deemed in default and 
require immediate repayment if the foreign control imposed by Liquifin/ 
Liquigas caused divestiture, without Prudential’s consent, of Ronson’s profit¬ 
able Hydraulic Companies, which in 1973 account_d for about 32% of 
Ronson’s U. S. net sales. If Ronson had to replace the $22,000,000 loan 
and were able to du so from other sources, at current “prime” interest 
ratcs, Ronson would be faced with extra interest costs of approximately 
$1,000,000 a year. 

i 

4. In the cvent Liquifin takes control, Ronson Helicopters inay have to be sold 
because of Liquifin/Liquigas’ foreign citizenship, as more fully detailed in 
the accompanying Addendum which modifies and supcrsedes the section 
of our Proxy Statement relating to Ronson Helicopters and certain proceed- 
ings before the Civil Aeronautics Board. 

r» 

We urge you to vote for Managements seven nominees. Management will not 
vote your proxies for the two remaining seats. In view of the size of Liquifin’s share- 
holdings we have not nominated directors for these two seats; we leave to Liquifin 
its decision to vo je its shares for these two seats on the Board. We do not know the 
identity of these nominees, if any. 0, 


Düring the course of Liquifin’s tender offer, we recommended that you not seil 
your stock at a price we believe was totally inadequate. We now rccommend 
DO NOT OIVE THEM YOUR VOTH, which they were imable to obtain by 
buying your stock. 
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Although Liquifin has acquired 36.3% of the stock of Ronson—far less 
than the 5J.9% it sought—the size of its holding constitutes a real threat to the 
continued independence of Ronson’s widely diversified and multinational operations. 
We urgently need the Support of euch and every one of you, no matter how few or 
how many shares you own. 

We ask you to continue your loyal support which has meant so much to us over 
the past year, and we urge you to SIGN, DATE AND RETURN THE ENCLOSED 
RONSON ORANGE PROXY PROMPTLY IN THE ENCLQSED STAMPED 
ENVELOPH, EVEN IF YOU HA VE PREVIOUSLY SENT RONSON A PROXY. 

On behalf of the Board of Directors 
of Ronson Corporation 

Sincerely, 


Louis V. Aronson II 
President 




IMPORTANT 


EViRY VOT2 15 IMPORTANT 
SIGN, DAT5 AND R27URN PROMPTLY 
THI RONSON ORANGH PROXY 
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UNITED STATES DISTRICT COURT 
SOUTHERN DISTRICT OF NEW YORK 


RONSON CORPORATION, 

Plaintiff, 
-against- 

LIQUIFIN AKTIENGESELLSCHAFT, 
et al., 

Defendants. 


74 Civ. 2488 (CHT) 
ANSWERING AFFIDAVIT 


X 


STATE OF NEW YORK ) 

: SS. : 

COUNTY OF NEW YORK ) 

JOHN P. MEAD, being duly sworn, deposes and says: 

1. I am Assistant Vice President of CT Corporation 
System ( CT") and Assistant Secretary of The Corporation Trust 
Company of New York ("Corporation Trust"). I have been requested 
by counsel for Ronson Corporation ("Ronson") to make this affidavit 
in connection with the motion of Liquifin Aktiengesellschaft 
("Liquifin") for an Order which would have the effect of permitting 
Liquifin to change the ballot it filed at the recent meeting of 
Ronson stockholders. 

2. I have been an employee of Corporation Trust for 
about fifteen years. I have been an Assistant Vice President for 
aporoximately five years. Before that, I held the Office of 
Assistant Secretary. Düring the entire period of my emplovment 

by Corporation Trust, my principal occupation has been to function 
as an inspector at corporate stockholders’ meotings. I an 
presently in Charge of this function on behalf of Corporation 
Trust throughout the country. 
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3. Mr. Lawrence Bloom, also an employee of 
Corporation Trust, and myself served as inspectors at the meeting 
of Ronson stockholders which commenced on June 13, 1974. 

4. There were nine places on the Ronson board of 
directors to be filled at the election of directors held at the 
meeting. The management proposed a slate of only seven candidates. 
Liquifin proposed a slate of nine candidates in Opposition to 
management. I am informed that the Ronson management deliberately 
nominated only seven candidates so that, in the event the manage¬ 
ment slate prevailed, nevertheless the two Liquifin candidates 
receiving the next highest number of votes would still be seated 
on the board. Thus, even if the Liquifin slate lost, Liquifin 

as the holder of approximately 36.4% of Ronson's outstanding stock 
would still have representation on the board. 

5. As is more fully explained below, the inspectors, 

after receiving the votes and resolving challenges, determined 
that the management slate had received the highest number of 
votes: 2,255,525 for five of its seven nominees, and 2,255,387 

for the remaining u./o. Seven of the nine Liquifin nominees each 
received 1,811,447 votes. Two of the Liquifin nominees, James C. 
Malone and John R. Markley, received slightly more. They each 
received 1,811,585 votes. 

6. I am informed that the present motion arises fron 
the fact that Liquifin desires to elect two of its nominees other 
than Messrs. Malone and Markley, and from the fact that Messrs. 
Malone and Markley have a desire not to serve as Ronson directors 
in the present circumstances. 
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7. I am informed that Mr. Arthur F. Long, President 
of D. F. King & Co., Inc., in an affidavit, Claims that I made 
some sort of agreement or commitment to him that Liquifin would 
have the right to file its bailot "in blank" and later to desig- 
the number of shares to be voted for each of its nominees 
a ^*- er closing of the polls and after the announcement by the 
inspectors of the preliminary count. I am informed that Mr. Long 
Claims actually to have submitted Liquifin's bailot (in the name 
of Finbow s Co., a nominee) "in blank" pursuant to such alleged 
agreement. 


8 . The fact is that I made no such commitment to 

Mr. Long. 1 am surprised that he Claims 1 made such commitment, 
since it seems clear to me that any such agreement could not 
possibly be made by one inspector only, or even between the 
inspectors and only one party to the proxy contest. I would not 
make any such agreement unless it included not only both inspectors 
but the management as well as the insurgents. This would appear 
to be especially so in view of the "ground rules" agreement dated 
June 13, 1974 between Ronson and Liquifin (the "Agreement"), which 
agreement governed the manner and time of the Casting of votes. 

The commitment Mr. Long Claims 1 made would appear, on the face of 
it, to be at variance wijth the plain terms of the Agreement. 
Certainly I would haye no authority to change the terms of the 

Agreement without the knowledge and consent of one of the parties 
thereto. 

9. I am informed that in his affidavit, Mr. Long 
Claims that I made the alleged commitment "just prior to the 
Ronson Annual Meeting On June 13, 1974 ..." It is true that 
Mr. Long had a general conversation \;ith Mr. Bloom and me, and 
with others, shortly before the opening of the meeting. At no 
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time before the meeting, however, were Mr. Long and I alone 
together. In fact I was in the Company of Mr. Bloom, my co- 
inspector, at all times between my arrival at the Robert Treat 
Hotel in Newark (the location of the meeting) and the time I 
left, including the period before the meeting when Mr. Long 
Claims I made the alleged commitment, with one exception. I 
have consulted with Mr. Bloom. He has informed me that his 
recollection is the same as my own, that I did not make the 
alleged commitment. I am advised that Mr. Bloom has submitted 
a separate affidavit confirming this. The only time I was out 
of Mr. Bloom's Company was during the meeting itself, when I had 
to approach Mr. Long, who was seated near the front of the meeting 
room, to receive the Liquifin bailots and to inform Mr. Long as to 
the number of shares Standing in the name of Finbow & Co. on the 
certified stockholders list. I made no commitment at that time. 

10. 1t is noteworthy that the actions actually taken 
by Mr. Long and by Liquifin are, in my view, inconsistent with any 
agreement such as that alleged to have been made by me. For 
example, although Mr. Long Claims to have submitted Liquifin's 
bailot "in blank", that is not the way the Liquifin bailots were 
actually filed. Attached hereto as Exhibit "1" is a copy of the 
ballot actually cast in Order to vote the Liquifin shares held 
in the name of Finbow & Co. Attached hereto as Exhibit "2" is a 
copy of the Finbow & Co. proxy. It will be seen from the ballot 
that the shares were all voted in favor of "All 9 Nominees" 
proposcd by Liquifin. In the space entitled "Number of Shares," 
the words "Per Proxies Filed" were written. This is a well 
recognized method of advising the inspectors how many shares are 
to be voted for each nominee. Such a ballot advises the inspectors 
that shares are to be counted as being voted in favor of the named 
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candidates exactly as the proxies previously'filed ii. ;icate. lt 
is not a bailot filed "in blank." 

11. In ar.y event, the Agreement between Ronson and 
Liquifin appears to preclude Liquifin from changing its ballot. 

To make this clear it is necessary to set forth a brief chronology 
of events. 

12. The Ronson stockholders' meeting was convened at 
approximately 2:30 P.M. on June 13, 1974. The polls were declared 
open, nominations were made, and all proxies and bailots were 

received by the inspectors. Thereafter, the polls were declared 
closed. 

13. The meeting was adjourned for the purposes of the 
counting of the votes. Mr. Bloom and I impounded the proxies and 
bailots, and took them to a previously rented suite at the Beimont 
Plaza Hotel in New York City. We counted the votes in accordance 
with the rules set forth in the Agreement and in accordance with 
our understanding of our functions and duties in any cases not 
covered by the Agreement. Pursuant to the Agreement, Mr. Bloom 
and I reported our "unofficial tally" of the results to both sides 
on or about June 20, 1974. Counsel for both sides then agreed upon 
a schedule for further events. I am informed that a copy of a 
letter confirming counsels' agreement is before the Court as an 

Exhibit to the affidavit of Milton Black, one of the attorneys for 
Liquifin. 

14. In accordance with that agreement, the inspectors 
heard arguments on challenges to various proxies and bailots by 
both sides on July 1, l 9 74. Also in accordance with that agree- 

m °nt' the inspectors announcod their rulings upon the challenges 
on July 2, 1974. 
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15. The Liquifin representatives had made no Statement- 
concerning changing the Liquifin ballot or redesignating the 
number of shares to be voted for each of its nominees at the time 
the votes were received or at the time the "unofficial taily" 
was announced. They made no such Statement at the time of the 
arguments upon challenges on July 1, 1974. They made no such 
Statement at the time rulings were announced on July 2, 1974. 

IG. On or about July 5, 1974 a telegram addressed to 
the inspectors and signed with the name of Philip Marfuggi was 
delivered to Corporation Trust. The telegram stated that the 
Finbow shares were to be "voted in number and manner so as to 
ensure that candidates Oreste Marfuggi and Donald J. Zoeller shall 
each receive the vote of a larger number of total shares" than any 
of the other Liquifin nominees. 

17. The agreement between counse 1 . concerning scheduling, 
referred to above, provided for the issuance of the final report 
and certificate of the inspectors on the afternoon of July 8, 

1974. On that day, in accordance with the said agreement, Mr. 

Bloom and I issued our report, a copy of which has been presented 
to the Court as an Exhibit to Mr. Black’s affidavit. At that time, 
the representatives of Liquifin objected to the issuance of the 
report, claiming that they had the right to change the bailot filed 
on behalf of Liquifin. They asserted that I had made an agreement 
which would permit this. I pointed out that what was being 
suggested is not uncommon in cumulative voting situations, where 
proxies are often given the express authority by stockholders, 
prior to the closing of the polls and during the solicitation of 
proxies, to cumulate the votes in their discrction. I pointed out 
that cumulative voting was not involved in this case. 
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18. Mr. Bloom and I feit obliged to reject the attempt. 
of Liquifin to change its bailot, not only because we had made no 
agreement permitting this, but also because of the terms of the 
"ground rules" Agreement. The Agreement expressly provided that 
no voting would be permitted after the closing of the polls, 
except in certain specialized circumstances which did not exist 
here. Paragraph "5" provided: 

"The polls shall be opened immediately 
after completion of the nominations and the 
introduction of the proposal on the ratifica- 
tion of the appointment of Auditors for the 
Company and shall remain open until 4:00 P.M. 

Newark Time on June 13, 1974, or such earlier 
time as the discussion on matters to be voted 
upon has been concluded, and shall thereupon 
be closed; and thereafter no further voting 
shall be permitted and no furthcr proxies 
or ballots shall be accepted or considered 
Sy the Inspectors except as provided in the 
Presumptions." (Emphasis added) 


19. The agreement also provided, in paragraph "6," 

"Prior to the closing of the polls, 
proxies, ballots and evidence must be deli- 
vered to the Inspectors at the Ronson Annual 
Meeting at the Robert Treat Hotel." 


20. These provisions made it clear that we could accept 
no further proxies or ballots once the polls had closed. The 
Presumptions did not change our conclusion. The only arguably 
pertinent section of the Presumptions was contained in paragraph 
"17(b)," which provided that the inspectors weie to procure a 
written, telegraphic or telephonic Statement from a nominee in any 
case where a proxy submitted by a nominee did not specify a desig- 
nated number of shares [subparagraph (2)], or in any case where 
"... any other inconsistency or ambiguity exists in the opinion of 
the inspectors with respect to the number of, or manner in which, 
shares are voted by a nominee..." [subparagraph (3)]. 
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21. Here, the Finbow & Co. proxy stated that all tho 
shares it would be entitled to vote, if present, were to be votod 
by its proxy. The bailot designated the nunber of shares to be 
voted by stating "Per Proxies Filed." While a telephone call to 
Finbow would have been warranted under the Presumptions, solely 
to verify that it intended to vote all the shares in its name, 
counsel for both sides waived the call, since there was no 
question concerning the number of shares Finbow intended to vote. 

Nor was there any "other inconsistency or ambiguity" in the proxy 
or bailot submitted on behalf of Finbow and Liquifin. Counsel for 
Ronson have stated that under a New Jersey Statute, which will be 
referred to in a memorandum to be supplied to the Court, inspectors 
of elections have discretion to make such a determination as 
Mr. Bloom and I made with respect to the Finbow proxy and bailot. 

In addition, the "ground rules" Agreement stated, in paragraph 
"16," 

"In determining the validity of the 
execution of proxies the Inspectors shall 
be governed by these Presumptions to the 
extent applicable. The Inspectors shall 
have the power to interpret and construe 
these Presumptions." 

22. Had Liquifin been permitted to change its bailot, 

a further problem would have been presented. As above noted, under 

the agreement between counsel regarding scheduling, c’nallenges 

were to be presented on July 1, 1974 and rulings were to be made 

thereon on July 2, 1974. Liquifin did not express any wish to 

change its bailot until July 5, 1974, after all challenges had 

been made and resolved to the extent they were within the 

* 

jurisdiction of the inspectors. Had Liquifin thcn filed an 
amended bailot, any right of Ronson's management to interpose a 
challenge to such ballot might well have been claimed to have 
been lost. 

- 8 - 





4 


154a 


23. To summarize, I did not raake and could not have 
made any commitment such as that alleged by Mr. Long. Moreover, 
because of the express language of the "ground rules" Agreement 
Mr. Bloom and I could not permit Liquifin to change its ballot. 


Sworn to before me this 
day of July, 1974. 



■Ls? 



rnzDiaic:: fahhan 
NOTARY PU3LIC, Stet» cf New York 
No. 52-6237150 
Qualificd in Suffolk County 
Certiliccto Filed in New York County 
Term ExpLres Moxch 30, 1Ü7C 
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NEW DIRECTORS 
FOR 

RONSON CORPORATION 

• • ■ BALLOT 

ANNUAL MEETING OF SHAREHOLDERS 
June 13, 1974 


Name of Shareholder : 
(please print) 


or 


Name of Proxyholder : 
(please print) 

Number of Shares : • 


b uJt/fl'A T CtL/S 

i * i es Je J 


Item # 1 : Election of Directors (Vote for no more than 9);. please check : 


All 9 Nominees 


X 


Y/illiam T. Cahill 
James C. Malone 
John R. Markley 
Oreste Marfuggi 
Philip Marfuggi 
Charles E. McCarthy 
Saul H. Weis man 
David A. (Sonny) Werbün 
Donald J. Zoeller 


For Against 


Item £ 2 : Ratification of appointment of auditors for the year 1974. □ C 


Liquifin A. G. 



' Shareholder (s) Signaturc (s) 

^ 2 0 
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NEW DJRECT0H5 

FOR 

KONSON CORPORATION 
(IN OPPOSITION TO THE DIRECTORS PROPOSED 
BY INCIHVIBENT MANAGEMENT) 

The ondersijpced holder of Common Stock of Ronson Coaaoav.ioh fthe "CofDnm\r,-i 
fceret./ authoruej and appointa WoiMi. T. Cauoi, Philip Miwrucci and t) A vn Y( 
Weuum, or any on* or inore ol thrn. as Proxies, with full power of Substitution ii r --. ,, 
repre*«al Lie urueerjunml at tne Annual Meeting of Sharenolders of the Corrnnf!^ t j *»' 

Treat r 1 0tJ * 50 Newark, New Jersey, at 2:30 P.m/Ld.T on Jcn-'Ij* 

1974. and it any aJjournrr.ent. and thereat to vote and act with resoect to all «J. .vT ” , 

Common Stock of the Corporation that the undersigned would be enbtJed to vot- i'f 
«onatljr present on tne matten shown below: vot ' * r ‘ = * P“* 

2, The election of nine Directon: 

P°R pf ‘ * AB5TA1N FROM VOTING □ 

2 . Ratification of appoiabsent of auditors Xor the year 1974. r 

FOH □ ACAINST □ 

and in their discredoo aa to any other matten properly cooinj fcefore the Meeb'ng. 

, **? ^ VO, T J °* »P*" 2 “" 1 - 21 n ® speeifiealion is made alwn, it will b« 

rolecl J-UK the eleetio« of new Dire-eloee for Ronson Corporation and >t will alnlain 
frooi rolioj u to tne rauhealion of appcietsieal of auditora- 

, IMPORTANT: PLEASE S1CN ON REVERSE S1DE, DATE AND MAIL PROMPTST 



FINBOW & CO 

C/O FIRST NATL BK WASHINGTON 
1701 PENNSYLVANIA AVE N W 
WASHINGTON D C 20006 


Hu, Proxy is Solicitocl PO Behalf of New Directon fo, Ronson b 7 Lt^ StJ A . G . 
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UNITED STATES DISTRICT COURT 
SOUTHERN DISTRICT OF NEW YORK 


RONSON CORPORATION, 

Plaintiff, 
-against- 

LIQUIFIN AKTIENGESELLSCHAFT, 
et al., 

Defendants. 


x 


74 Civ, 2488 (CHT) 

ANSWERING AFFIDAVIT 


-------- - - -- -- -- -- x 

STATE OF NEW YORK ) 

: SS. : 

COUNTY OF NEW YORK) 


LAWRENCE BLOOM, being duly sworn, deposes and says: 

1. I am an Assistant Secretary of the Corporation Trust 
Company of New York ("Corporation Trust"). I have been requested 
by counsel for Ronson Corporation to make this affidavit in 
connection with the motion of Liquifin Aktiengesellschaft for an 
Order which would have the effect of permitting Liquifin to change 
the bailot it filed at the recent meeting of Ronson stockholders. 


2. I have been an employee of Corporation Trust for 
well over ten years. I am presently in Charge of Meeting Services 
in Corporation Trust's Wilmington, Delaware Office. I have had 
experience during the entire period of my employment by Corporation 
Trust in acting as an inspector at Corporation stockholders' 
meetings. 


3. I have read the affidavit of John P. Mead, with whom 
I acted as inspector at the recent Ronson stockholders' meeting. 
Mr. Mead's affidavit is true to the best of my knowledge, 
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♦ 



Information and belief. 



?, W v / 

Z L ■ . I ( * 


/✓ v-f 


y 


LAWRENCE BLOOM 


Sworn to before me this 
$L/ day of July, 1974. 


sn ■ ^ 


fpederick farüaii 

NOTARY PUEUC. Stoto of Yc.k 
No. 52-ü.".3‘/l5J 


Qualificd io Suiloi« County 
Cortilicaio FVod in Ne;v Yor.': Counly 
Tcini E::pjoj ttaich 20. 157« 
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UNITED STATES DISTRICT COURT 
SOUTHERN DISTRICT OF NEW YORK 
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RONSON CORPORATION, 


■X 

t 


Plaintiff. 


-against- : 

LIOUIFIN AKTIENGESELLSCHAFT, t 

LIQUICAS, S.p.A., LIOUIMPORTEX 
AKTIENGESELLSCHAFT, THE FIRST : 

NATIONAL BANK OF WASHINGTON, 
RAFFAELE URSINI, PHILIP KARFUGGI, s 
DANIEL A. PORCO and MICHELE 
SINDONA, 


74 Civ. 2488 (C.H.T.) 


AFFIDAVIT 


Defendants. 


•x 


STATE OF NEW JERSEY) 

) SS: 

COUNTY OF ESSEX ) 

»NDREW t. berry. c f full „ge. bein, duly s«orn uccording 
to law, upon bis oath deposes and says; 

1. I am a partner in the firm of McCarter & English, 
esqs General Counsel for Ronson Corporation and l make this 
Affidavit in Opposition to an application by Liquifin 
Aktiengesellschaft directed to the final report of the 

Inspectors of Election conccrning the Ronson Annual Shareholders 
Meeting of June 13, 1974. 

2. In connection with the fiüng and clearance of 
Ronson Managements proxy materials, I had occasion to discuss 
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at length the materials with two members of the staff of tho 
Division of Corporation Finance of the Securities and 
Exchange Commission, Curtis A. Davies, Assistant Director, and 
Dow H. Heard. 


3. Following the determination of the Ronson Board 
to fix at nine the number of directors to serve for the year 
following the annual meeting, but to nominate only a slate of 
seven, Messrs. Davies and Heard expressed concern that there 
be no "deal" between Ronson and Liquifin with respect to the 
filling of the two "vacant" seats, 

4. Mr. Davies indicated to me that if there were any 
such “deal" that Ronson would have the Obligation of presenting 
Information required by the proxy rules not only with respect to 
its seven nominees, but also with respect to the two Liquifin 
nominees who would fill the two "vacant" seats. 

5. I assured Messrs. Davies and Heard that there was 
no "deal" and there were no undisclosed nominees for the two 
“vacant" seats. At the specific request of Mr. Davies I re- 
duced that Statement to writing in my letter to him of May 22, 
1974, a copy of which is annexed hereto as Exhibit A. The letter 
provides in material part: 

"Th\s will also confirm, on behalf of 
Ronson Corporation, that Ronson Corporation 
knows of no nominees for the two seats on the 
Board of Directors for which Management has 
not proposed nominees. No understanding or 
arrangement exists between Ronson Corporation 
and Liquifin Aktiengesellschaft or any of its 
affiliates with respect to those two places 
on the Board of Directors. In Liquifin's 
13D filing discussed with you most recently, 

Ronson Corporation is aware that Liquifin 
apparently intcnds to nominate eight in- 
dividunls for directors at Ronson's Annual 
Meeting. Inasmuch as proxies solicited by 
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Management will be cast only for the manage¬ 
ment slate of seven, this has the practical 
effect of permitting any shareholder (Pre- 
sumably including Liquifin) to make noraina- 
tions at the Annual Meeting; I must stress 
again, however, that Ronson Corporation has 
no knowledge of the identity of such 
nominees who might be nominated for the 
two seats in question." 

6. In my discussions with Messrs. Davies and Heard, 

I indicated that Management 1 s decision to nominate only a 
slate of seven, and to cast its votes (including those obtained 
by proxy) only for those seven had the practical effect of per¬ 
mitting any shareholder, including Liquifin, to nominate and 
cast votes for two individuals to fill those seats. 

7. At no time and in no way did I indicate to 
Messrs. Davies or Heard that the two seats would be filled in 
sorae fashion other than by a vote of all shareholders; indeed, 
our discussions were entirely consistent with my answer to a 
shareholder's question at the Annual Meeting on June 13, 1974 
in which I indicated that the two seats would be filled 

by the Liquifin nominees obtaining the highest number of votes. 

8. In the event Ronson had reached any agreement 
with Liquifin regarding the filling of the two non-manageraent 
seats in any manner other than by shareholders' vote at the 
Annual Meeting, such agreement would have to have been disclosed 
in Ronson's proxy materials. It was not disclosed because 
there was no such agreement. 


- 3 



l62a 


9. In Liquifin's own proxy materials, filed at a 
time when Liquifin was aware of Ronr.r.n j determination to 
nominate only a slate of seven, there was absolutely no in- 
dication that: 

(a) the willingness of any Liquifin 
rominee to serve as a director was 
conditioned upon being a "majority" 
director; nor 

(b) the intention of Liquifin was to 
select two separate, identifiable 
nominees to serve in the event 
Ronson Management won the proxy 
contest. 

10. Based upon my general familiarity with the proxy 
rules, and upon my discussions with Messrs. Davies and Heard 
with respect to this issue, it is my belief that the staff of 
the SEC would have required disclosure of the facts set forth 
in the preceding paragraph. 

11. Liquifin’s nominees James C. Malone and John R. 
Markley, held themselves out, unconditionally, as being willing 
to serve as directors of Ronson. This representation continued 
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through the Annual Meeting of Shareholders on June 13, 1974. 
at which time various shareholders (including Ronson Management 
and Liquifin as holders of proxies) voted by bailot. 




ANDREW T. BERRY 


Sworn to and subscribed 
before me this day 
of . 1974. 


I 





7 . C,y 




patrio\ V. Cr. IV,MS 

A NOrA?r ?USl.C O' KP* Jit'T-f 
* C 0 M «"«i«n Uf ,,,, Ma , 4 l979 



164a 


May 22, 1974 


Re: Ronson Corporation 


Securities & Exchange Commission 
500 North Capitol Street 
Washington, D.C. 20549 

Attention: Curtis A. Davies 

Assistant Director 

Division of Corporation Finance 

Dear Mr. Davies: 


Pursuant to Regulation 14a-6(c) v/e enclose for 
filing eight definitive copies of the follov/ing matcrials, 
none of v/hich contains any material changes other than those 
made in response to your comments: 


(1) Form of Proxy. 

(2) Proxy Statement. 


(3) Lotter to Shareholdors. 

(4) Broker's Letter. 

This will also confirm, on behalf of Ronson 
Corporation, that Ronson Corporation knows of no noninees 
for the tvro seats on the Board of Dircctors for vhic'n 
Management has not proposcd nominees. No understanding 
or arrangement cxists bctween Ronson Corporation and 
Licjuifin Aktiengesellschaft or any of its affiliates 


EXH1BIT A 
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Mr. Curtis A. Davies 
Ansistant Director 
Page Two 


v/ith re3pect to those two places on the Board of Directors. 

In Liquifin's 13D filing discussed v/ith you nost reccntly, 
Ronson Corporation ir av/are that Liquifin apparently iavtends 
to noninate eight individuals for directors at Ronson's 
Annual Meeting. Inasmuch as proxies solicited by Management 
v;ill be cast only for the management slate of seven, this 
has the practical effect of permitting any shareholder 
(prcsunably including Liquifin) to nake nöminations at the 
Annual Meeting; I must stress again, however, that Ronson 
Corporation has no knowledge of the identity of such 
norainees v/ho might be nominated for the two seats in question. 


Very truly yours. 


ATB/pep 

Enclosures 

ccs Mr. Dow Heard 


Andrew T. Berry 




UNITED STATES DISTRICT COURT 





UNITED STATES DISTRICT COURT 
SOUTHERN DISTRICT OF NEW YORK 


X 


RONSON CORPORATION, 


74 Civ. 2488 (CHT) 


Plaintiff, 


-against- 

LIQUIFIN AKTIENGESELLSCHAFT, 
et al. , 


SUPPLEMENTAL 
ANSWERING AFFIDAVIT 


Defendants. 


x 


STATE OF NW YORK ) 

• 53 a . 

COUNTY OF NEW YORK ) 


LAWRENCE BLOOM, being duly sworn, deposes and says: 

1. I am Assistant Secretary of CT Corporation System 
and Assistant Secretary of The Corporation Trust Company of New 
York. I have been requested by counsel for Ronson Corporation 
( Ronson") to make this supplemental affidavit in Connection 
with the motion of Liquifin Aktiengesellschaft ("Liquifin") for 
an Order which would have the effect of permitting Liquifin to 
change the ballot it filed at the recent meeting of Ronson stock¬ 
holder s. 


2. The filing of this affidavit is necessary because 
of what I am advised is a factual error expressed in Liquifin*s 
reply memorandum on this motion. Liquifin suggests, I am informed, 
t-h^t the inspectors of elcction, of which I was one, we required 
to accept the purported change voting instructions by Finbow & 
Co., pursuant to a section of the Presumptions attached to the 
"ground rules" agreement between the parties calling for verifi- 
cation where a nominee proxy did not specify a designated number 


a 










168a 


of shares. I am also informed that Liquifin points to the 
transcripts of the proceedings before the inspectors on July 1 
and 2, 1974, claiming that they show no waiver of such verifi- 
cation by counsel (Reply Mem., pp. 11-12). ln Mr. John P. Mead's 
earlier affidavit, sworn to on July 26, 1974, he stated that all 
counsel waived such verification in the case of Finbow, since 
there was no question concerning the number of shares Finbow 
intenöcd to vote. Mr. Mead is presently on vacation out of the 
City of New York. 

3. The waiver to which Mr. Mead referred took place 
not on July 1 or 2, but upon June 17, 1974, at the time when all 
counsel were present for the preliminary count of broker and 
nominee proxies. When the Finbow proxy (of which a copy was 
attached to Mr. Mead's earlier affidavit) was reached, the 
inspectors asked whether anyone wanted them to make a call to 
Finbow to verify that it wished to vote all the shares standing 
in its name for all nine Liquifin nominees, as indicated on the 
face of the proxy itself. Counsel for Ronson, who obviously had 
the primary interest in determining whether Finbow actually 
wished to vote less than all shares standing in its name, stated 
that no such call would be necessary. Counsel for Liquifin 
agreed to this procedure. 

4. The foregoing points cut another misconception by 
Liquifin. The Presumptions did not give the inspectors the right 
to accept changes in instructions from nominees as to the manner 
in which its shares would be voted. Rather, they permitted the 
inspectors to obtain only such Statement as they might "deem 
appropriate" concerning the number of shares to be voted. Only 
in the event of another "inconsistency or ambiguity" could the 
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inspectors seek clarification as to other matters. There was no 
such inconsistency or ambiguity" in the proxy filed here by 
Finbow. 

5. Thus, the inspectors were required to count the 
Finbow shares in accordance with its proxy filed on June 13, 1974. 
They were not permitted, under the "ground rules" agreement, to 
consider further proxies or bailots" or attempts at "further 
voting' after the closing of the polls. 

6. 1 am informed that Liquifin contends that its 
present motion is only designed to "correct" or "clarify" its 
bailot filed on June 13, 1974, and is not an attempt at "further 
voting" (Reply Mem., p.10). I am informed that Liquifin Claims 
it is now trying to present to the Court "its true intention 
which was incorrectly reported in the first instance by the 
Inspectors of Election..." (Reply Mem., p.5). I must respect- 
fully differ. The inspectors reported nothing incorrectly. They 
accurately reported the Liquifin and Finbow vote as reflected in 
the Finbow proxy and in the bailot. Liquifin's ballot was filed, 
not "in blank" but with specific instructions. It does not Claim 
to have made any error in marking the ballot. Thus, its present 
motion must be deemed an attempt to change its vote, to express 

a new "intention," and not to clarify a previously expressed 
intention. It is my view that this would constitute "further 
voting" and that the new instructions it and Finbow tried to give 
to the inspectors on July 5 and July 8, 1974 would certainly 
constitute "further proxies or bailots." 


Sworn to before me this 
31st^ day of July, 1974 

A>. 

ÜOHMD H. MCSTtlN 
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1 I UMITED STATES DISTRICT COURT 
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SOUTHERN DISTRICT OF NEW YORK 


3 


x 


4 


RONSON CORPORATION, 


5 


6 

7 


I 


8 

9 


10 


11 

12 

13 

M 

15 

16 
17 


Plaintiff 


v. 

LIOUIFIN AKTIENGESELLSCHAFT, 
LIQUIGAS S.P.A., LIQUIMPORTEX 
AKTIENGESELLSCHAFT, THE FIRST 
NATIONAL BANK OF WASHINGTON, 

RAFFAELE URSINI, PHILIP MARFUGGI, 
DANIEL A.PORCO AMD MICHELE STNDONA, 


74 Civ. 2488 


Defendants. 
-x 


• July 9, 1974 


B E F O R E : 


HON. CHARLES II. TEMNEY, 

District Judge. 


APPEARANCES : 


19 | 

20 i 


21 

22 | 


SHEA GOULD CLIMENKO & KRAMER, ESOS., 
7\ttornevs for Plaintiff 
MILTON GOULD, ESO., 

LEONARD GORDON, ESO., Of Counnel 

MUDGE ROSE GUTHRIE fc ALEXANDER, ESQS., 
Attorneys for Defendants 
DONALD J. ZOELLER, ESO. 

MTLTON BLACK, ESO., Of Ccunsel 


2.3 


li 


24 | 

| 

23 I 


ALSO PRESENT: 

JOHN TANSEY, ESO., 

Attorney for First National 
Bank of Washington 
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dhiw 
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et al. 


THE CLERK: Ronson Corporation v. Liquifin, 


MR. GOULD: Shall we proceed, your Honor? 

THE COURT: Yes. 

MR. GOULD: If your Honor pleases, I have 

here the original certificate of the Inspectors of 
Election , and I would suggest that we mark a Xerox 
copy of it as an exhibit in this c?se and hand it up to 
the Court, and then I will mako some observations about 
it. 


M R. ZOELLER: Your Honor, I have only this 

Observation to make about that, in light of the nattcrs 
which will be discussed horeafter: I ar.k it be confidential 

until the completion of matters this morning. 

MR. GOULD: I do not understand why it 

should be confidential. What .is confidential about i t? 

THE COURT: It is confidential in that 

I am not going to distribute it around until the argument 

I 

is completed this mornina. 

MR. GOULD: I want to refer to it, your 

Honor. 


THE COURT: I supposo if you are going to 

have to refer to it, it cannot be confidential. 

MR. ZOELLER: Your Honor, I do not knov; if 


SOUTHERN DISTRICT COURT RERORTFRS. U.S. COURTHOUSE 
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8 
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10 
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12 

13 
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17 

18 

19 

20 j 

21 | 
22 

! 
i 



there aro members of the press here today, but I believe, 
in liqht of npplications that we will be making, that the 
confidentiality of this report should be maintained, at 
least for the time being until your Honor has had a chance 
to hear us. 

, MR. GOULO: I do not know v/hat is so arcane 

about this matter. Here is a public Company. We have 
v/aited to announce the results of the election; we have 
an agreement it be announced in court this morning. 

THE COURT: I do not see how v/e can keep 

it secret. I assume we are going to try and work something 
out today and that will be bnsed in part on the results 
of the election. 

HR. GOULD: That is right. 

MR. ZGELLER: Hy reason is this, your Honor: 

there v/ill be some guestion this morning about the results 
of the election v/hich v/e will be presenting to your Honor, 
and I think in .light of that the arrangements that have 
been made keep thesc matters non-nublic should ba maintained 
for the time being. 

THE COURT: Are you challenging the accuracy? 

MR. ZOELLER: I am, your Honor. I am 

challenging a rruestion of Liguifin's right to designate 
the tv/o persons that it considors to be the directors that 


SOUTHERN DISTMCT COURT REPORTERS. U.S. COURTHO'JSE 
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it wishes to vote its shares for in the cvent t’nat the 
election overall should not be — 

MR. GOULD: We c-m deal with that,your Ilonor. 

That is not a basir. for keeping thc results of the ccr- 
tificates confidential. 

MR. ZOELLER: Wo cannot agree that thir, is 

a certificate and we will get into that, your Ilonor. 

MR. GOIJLD: Oh. 

(Court 1 s Kxhib.it 1 was markod for 
identification) 

MR. COULD: Does vour Ilonor real ly want 

ne to refrain fron referrina to the contents of thc 
certificate in view of counsel's application? I do not 
understand it. 

THF. COURT: I do not understand it myself, 

frankly. V7e are dealing, I understand, with onc or tv;o 
individuals in the slate. 

MR. GOULD: For your Ilonor' g assistancc in 

understanding Mr. Zoeller's argument, if von look at the 
second grouning dov;n below you will obnerve that the g ent le¬ 
nen who are numbor 2 and number 3, receivod 185 votes 
rnore than the othor people in that group. 

THE COURT: 100 — 

MR. ZOKI,LEE: 138, your Ilonor. 
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2 

MR, GOULD: Excusp me, ny arithmetic in vronq. 


3 

It in 139 more. 


4 

Now, I assnme that what counsel wants to talk 


5 

about is the effcct of this certificate or. those two p±ople. 


6 

Your Honor will recall that one of the undertakinqr» v; • 


7 

mado in our proxy material was that while t.he Board o r 


8 

Directors normally consisted of nine nembers, in vicw of 


9 

the larqe stockholdinqs of the Opposition group höre. 


10 

we would name tv:o of their members, two of thoir dcsignees 


11 

to the Board, two of their candidatos to the Board. Bo 

1 

12 

I suppose what Mr. Zoellor has in mind is v/ith respect 

1 1 


13 

to those two. We can come to that. 


14 

I think it is very apparont to your Honor that 


15 

the certificate indicates that the sevon oersons r.amad 


13 

by the manaqement have been elected by the stockholders 


• i 

17 

\ 

and elected by a very substantial plurality of the votcs. 

j 


18 

So, sirnply to facilitate whatever application 


19 

it is Mr. Zoeller wants to make, T will advise the Court 

1 


20 

that what we propone to do is to present the certificate 


21 

to the reconvened rr.eetinq and we will treat as elected 


22 

as directors the sevon persons naned by the management. 


23 

Mossrs. Aronson, Blumberq, Cola, Granet, MacKay, Siegler 

1 


2-1 

and Wälder and as elected by a plurality, Messrs. Malone 


23 

i and Markloy from the second qroun. Thcy anncar plainly 

• 
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to have more votes than the rest, so we v;ill treat those 
nine men as elected to the Board. 

The meeting will be reconvened tomorrow in 
accordance with the arrangements that have been nade, 
and if there is any secrecy about this thing it is going 
to be dissinated verv promptly. I do not know what 
occasion there is for secrecy. 

As a matter of fact, in view of the fact that 
this is a publicly owned Company with security traded in 
the market, I do not think we have the right to keep 
these results confidential. 

Now, the only other thing I v.’ould like to 
add is, in view of the certificate which has been presented 
I have the original here. I assume that everybody is in 
agreement that the original certificate becomes part of 
the record of the meeting and should not be filed with 
the Court. 

Do you have an objection to that? 

I1R. 7.0ELLER: It seems to me after we have 

had a chance to have these matters heard before your 
Bonor, and your Ilonor can mnke his rulinas, then there 
may be a certificate. Right nov; what we have is a 
report, so designated and so labeled, vour Ilonor. 

MR. GOULD: I do not care whether it is 
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called a report or a certificate. 

THP COURT: Let us take this up. 

MR. GOULD: In view of this renort or 

certificate, I will, on behalf of the plaintiff, withdraw 
the application that was made to this Court for prelirninary 
injunction to enjoin the defendants fron votinq the stock 
of Ronson at the meeting of June 13th. That I regard 


as moot. 


THE COURT: 


Mr. Zool1er? 


MR. ZOELLER: Yes, your Ilonor. We have a 

motion to make this morninq. 

Before makincr the motion, I night simply 
reprise where we stand at the nonent. There is, of course, 
the action brought by Ronson against Liguifin. 

As Mr. Gould has indicated, the motion for 
prelirninary injunction is moot, asindeed it is. We have 
before your Ilonor our motion to dismiss on grounds of 
res judicata, legal insufficiency, and we will be amending 
that motion to add mootness as a ground for the dismissal 
of the action in its entirety. I expect to do that fairly 
nromptly, your Honor. 

We also have our action regarding the false 
and misleading Statements made by Ronson on the basis of 
which shares were solicited and that is a matter that I 
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fchink nay tako snmo fime for us to rcsolvc; and, thercfore, 
r f ^° n °t think that v/e can address ourselvos to that 
thir» morning except to advise your Ifonor that we v/ill 
orobably be arr.endinq our cross-counterclaim to add additional 
mntters which ha.vo come up since the time the countorelaim 
v;an draftod. 

As to the rosults of the elcction itself, 
l wish to present to your llonor this morninq our notion, 
an : the papers, I am afraid, are sketchier than I v/ould 
like, but the problcm arose actually onlv yesterday after- 
ncon and we hnve not had a great deal of time to put them 
toeether. 

Hut the nroblem is this, your Honor: As Mr. 

^ould has indicated to you, Ronson has stated .in its 
proxy Statement that it is naming, is going to have a 
Roard of Dircctors for the cominq vear of nine persons, 
und it v;i 11 vote its proxies for only seven of them, thus 
leaving tv;o seats to qo, as it were, by dcfault, even in 
.e event that Ronson were to bo nuccesofiil in its proxy 
meintest. 

In its s^cond 1 etter to the shareholders as 
part of the proxy contest, Ronson stated in support of 
its many arquments as to why the shareholders should vote 
for its slato of directors and withhold thoir votes fron 
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tho new diroctors for Liquifin tho following: 

"We urqe you to voto for management.' s sev.-n 
nominees. Manaqement will not voto your proxios ftr 
the two romain ing soats. Tn view of tho si zo of Lir.u : in' s 
shnreholdings, wo have not norainatod diroctors for th 
two scats. We loave to Liquifin its decision to vot» 
its shares for these two soats on fhe Board." 

Thus, Ronson management had ropresentod to 
the shareholders that tho choice, tho selection o! tho two 
romaining seats, would be left with Liquifin. That prosonts 
to Liquifin an opportunity and also a risk and it \r. t' lt 
to which I w.ish to address rnyself . 

The risk i- the follcwinq: J.f Liquifin votes 

its shares for all nin*- nominees equally and is un •■uccmsfu« 
in tho proxy solicitation, then there i s no way of d .t ec- 
nining which tv;o will be succossful. On tho oth -r h. 
in addition to that, it is possible that sone shareholder 
may dccide to split a votn, and that some small rh.ire- 
holder may allocate a handful of shares to loss Man all 
of the ninc dircctors of Liquifin, thus dofeatinq j.iqtrifin's 
rights which tho shareholders had a right to rely unon 
in submitting tneir p-oxi.es to oclect two dircctors of 
its choice. 

Of course, it is always possible for Liquifin 
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to go in and at the vote itr.elf initially givo moro of itr> 
votes to tv;o than it da es to the remaining noven. 'i’iiy 
prohlom with that, your Honor, in that in a very clo:; ' 
clccfcion, in the event that Liquifin werc to he succassful 



overall, the other seven might lose by the very margain 
which T.iquifin gave fco itn two.' In that cvent, Liquifin, 

T a:.i suro, would he charged with having disenfranchised 
a large number of people who solicited thair proxien and 
having violated the proxy rules. That is not a sensible 
or apnronriate way fco handle mattem. 

Mow, thcre is an analogue to this kind of 
Situation, and the analogue in the case whcrc you have 
cumulative voting, and what is done in the case of cundative 
vofcing is to show the designation of those to whon you 
will aü locate your shares until the time that a preliminary 
count in known. This is actually the only viable choice 
open to the party who in bei.ng given the opnortunifcv to 



selccfc the t.wo seats, 

Tt was this choice which Liquifin decided it 
would utilize. Its proxv nolicitor, Mr. Arthur Long, whose 
affidavit is annexed to the papers submitted to vour 

4 

Ponor,'approached Mr. John P. Mead, one of the Inspectors 
of Klcction, just prior to the commencement of the Ronnon 
annual meeting on June 13th. He has done this, by the 
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way, in raany, nany proxy contoots in which he har. ho an 
involved in v/hich cumulative votina, the analogous Situation, 
exist;;. 

He told Mr. Mead that it was Lipuifin's 
intention not to designate its allocation of sharer, to 
individual directors until a preliminary count was kaown 
and that he would cast his bailot in blank in the meantime. 

Mr. Long cast his bailot in what ho rcgarded 
as blank, and it was the intention of Mr. Long, actirg 
pursuant to the directions of Liqu.ifin and Finbow, to 
ir.akc the dasignations at the time that a preliminary count 
was known. 

Mov;, up until this noint all is well. V/’nen 
the preliminary count was knov/n, Mr. Mead stated that he 
did not recall the conversation, that he was not awnre 
that therc was such an understanding, or without such an 
underStanding it was his view that he would not pernit 
the designation of votes. 

Sonething eise iu'.s occurred. A bailot was 
cast by one pcrson favoring Ronson management, i.c., that 
oerson voted for five Ronson management nominees, also 
voted for a Ronson former direccor who was not a nominee, 
but whosc name war. eroneously on the Ronson bailot, and 
voted 130 nhares for tv/o on the Liquifin slate of directors. 
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VJe tliink that bailot in invalid, to bog in with. 


an we V7i.ll point out to your Honor later on, becausa of the 
fact that thoy voted for a person who v;ar» not actunlly 
runninq for election. There in no v;ay of determini r.g 
to what degree their vote was influencod by the prosence 
of that nana on the ballot; but, reoroover, v;e think that 
results, in a sonse after the fact, to misleading the 
shareholdcrs as to what would tnke place. 

The shareholders submitted their proxies ir. 




IG 1 


17 : 


the justifiable belief that the sharen could be allocated 
by Liquifin. Liquifin wishes to allocate its sharen 
to, or its votes to, two of the directors. The tv;o that 
v/ere selected by t’nis shareholder are not the two that 
Liquifin wishes to allocate its votes toward. These two 
persons themselves would prefer not to serve under the 
circumntances where they are only the minority on a Hon non- 
controlled board ns distinguished fron the majority on 
a Liqui f in-control.led board. 


THE COURT: 


You are tnlking about the two 


that happened to be selected from your slate. Can't that 
be worked out, if they do not want to serve? 

MR. ZOELLF.R: VJe think it should be v;orked 

out. VJe think it is entirelv equitablc. 

THE COURT: VJithout seÄing asidc* the results 
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12 

13 
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15 

16 

17 

18 

19 

20 
21 
22 
23 
21 


11 

of this olection, 

■’“** ZOKLLKR: That would be ar.other question. 

Tt Seoms to rne — 

TI,r COURT: I am sav.ing without settiny aside 

fcho election because I do not think T have heard anything 
yet. IL might be nccessary to correct some of the figurcs 
hcro, but that would hot affect the overall rosult. Tt 
miqht have sono effoct insofar as the allocation — 

MR. ZOELLF.R: Thero is a guostion of a.l location 

to which this morning I am addrossing laysolf solcl^. The 
lnrgor cruestions, of course, arc mattem that would rcquire 
furthor proof and evidence beforo vour Honor, and that 
would take rrore time. 

But as to the throshhold, as T rcgard it, the 

I 

question of the allocation of shares, that's the matters 
that I am addtcssina myself to todav. 

And it has been presented, as 1 have noted to 
vour Ilonor, to the shareholder s at large, to the SRC, that 
Liquifin would have the right to nllocate. V.’e think that 
the diroctors moreover were in error in not pcrmithing — 
even assuming that thero was some mir.underntanding r.bout 
ün intentions of Liouifin at the time that the ballet was 
f.ubmi tted ~- wo think that the Inspectors vrerc in 
error in not pormitting a correction of the bailot even 

I 
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at any time up until the announcement of tho result. Iie- 
cause as is noted in what we think is tho definitive '..‘ork 
in the field, Aranow & Einhorn on this matter, it in a 

» 

basic right to correct the ballot at any time up until 
the announcement of the results. Th.it right would ba 
even more incurred in a case euch as this v.’here indeed 
it has been represented to the shareholders that this 
right will be given to Liquifin and whoro their shares 
and their proxies were solicited in light of such reore- 
sentation. 


V7e think it is imperative that this matter 
be corrected and that the sharesfco allocated to the two 
persons that Liquifin wishes to reprosent it on the board. 

MR. GOULD: May I just respond briofly to 

what counsel said, your Honor? 

First of all, I do not think there is any 
Suggestion here that the management had anything to do 
with this vote. 

THE COURT: No, no, no. As I said — 

MR. GOULD: I would like to make that very 

clear. I mean, sonebody might think that this war. a trick. 
Wo wero as asfonished as anybody when wo say that this 
stockholder had split hi.s vote as he did, and I think wo 
^ii got tho Information at the samo time*. So that wha^over 
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hnppened harc vre are not dcaling with a put up iob. 

Now, I would have expected, in liqht of wh tt 
Mr. Zoeller has had to say about. hin clients' right to 
allocate or desiqnate or somethinq liko that, th-iit ho 
would have come in hcre this morning at the very least 
with a picce of pnper from Mr. Ma.'one from Mr. Markloy 
savinq that thev do not vrish to serve. V. 7 e have not qot 
anythinq like that. I think I heard hirr. say that they 
do not want to ssr;s. 

MR. ZOELLER: I can correct that deficiency. 

It prosents me with some difficultios, your Honor. This 
question did not ai *• * until the last — 

MR. GOULD: I thouqht. I was talking, Mr. 

Zoeller. You vrill get your chance. I am sure Jude* 
Tenney will give you your opnortunity. 

MR. ZOELLER: I am sorry. 

MR. GOULD: I had anticipatod if they wore 

going to take this position they would have some picce 
of paper to that effect. In the neantime, we are runn.ing 
a public Corporation. 

THE COURT: I am aware of that. 

MR. GOULD: And on the basis of this piece 

of paper that comes from Mr. Mead, prima facie, these 
two men are elected. 
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Now, if they do docline to servc, then, o. 


course, the prcblem may be somewhat simplified. 

THE COURT: So far as running the corpo *. tion 

is concorned, you have got management who have been in 
before and they .lg just continuing on. What we nre 
faced w.ith is these two Liquifin representatives who go 

i 

on the bonrd. 

MR. GOULD: I am sure that v;e will keep the 

undoirtaki.no that we mnde and two Liquifin rcprcsentatives 
will eventually go on the board; but, prima facie, two 
Liquifin representativep fully qualified, according to 
their proxy material, have been oloctod and we have to 


14 {' honor that. 

5» I . 

° Now, if these two people decline, we will come 

16 to g^ips with the Problems created by their declinat Ions. 

i 

THE COURT: What was the rcpresentation that 

was made to the stockholders höre? 

MR. GOULD: We said that v/hile -- 

THE COU T: So far as Liquifin 1 s roprosencukives 

21 ! are concerned. 

22 j fiR. GOULD: That is all I am confining mvscl f 

j 

" | We left two seats onen so that they could name tvr> 

24 directors. In other words, v/e have a nine-man board. 

20 v ’e only norainated seven, and wo nnticinated that they v.ould 
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do whatever was neccsnary to clect two directors. They 
had vhnt I will call a clean shot. 

THF COURT: Whnt would the Situation have 

becn if all of the Linuifin cnndidates reccived an eqnal 
r.umher of votes and then Liquifin was to select the two? 

MR. GOULD: I do not krow. Tt was nevar 

discussed. Wo never had anv conversation on the poin'.:. 

This has its aenesis in the unusual circunstances 
of this particular election. Your Iionor will recoqnize 
that it is aInost unprecedentcd for a group that ov/ns 
3o percent of the stock to be dcfeated, as they werc 
^efeated herc, by, let us call it, the cxnression or the 
crticulation of the public stockholdors joining with the 
management. 

So v/hat wo did was wo said people who own 
36 nercont of the stock are entitled to some reprosenta- 
tion on the Roard of Directors. To that ond, v;e arc only 

N 

noinq to nominate seven people. And then it was easily 
in their power to nominate tv;o people, see, to do sorva- 
thing, the result of which would have been that they 
elected the other two directors. 

THE COURT: To run oh your slate. 

MR. GOULD: They could have done it in a 

number of vravs. 


sotiTwnnN Distr.irr coubt repohtihs n.s coiihtmohs? 
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2 

THE COURT: That is one v/ay they could have 


3 

done it. 


4 

MR. GOULD: Sure. 


5 

THE COURT: Here you have a seven-man s.lr.te 


6 

or a nine-man slate, nine positions. 


7 

; 

MR. GOULD: Now, we are in the face of t'nis 


8 

• 

1,811,585 for Malone and the sane number for Marklev, and 

i 


9 

i 

that is rnore than the other seven got. 


10 

j 

THE COURT: The Ronr.on stockholders are not 


11 

being deprived of anything. 


12 

MR. GOULD: Oh, no. 


13 

THE COURT: Whnt I am coming to grips v/ith 


14 

is the Situation where you have, so far as the Liquifin 


15 

1 

stockholders are concernod, the or.cs v/ho v;ere supporting 


16 

the Liquifin candidates, that they have e>:pressed the 


17 

preference for tv/o of the nine on that particular slate. 


18 

Those people do not happen to be the ones that Liquifin 


19 

v;ants or maybe these two individuals themselves do not 


20 

v/ant to be the ones. 


21 

All I am saying is on the face of the report. 


22 

the Inspectors* report, that to supplant these two gentle- 


23 

men v;ho received the majority of the votes, so far as that 


24 

group is concerned, xs running counter to the wxshes of 


25 

the stockho!ders. 
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MR. GOfJLT): That in right. That is tho v;ay 

it looks. 

MR. ZOELLER: If I may ho hoard on that, 

your Honor, it v/ould be takino the wishes of ons stock¬ 
holder v/ho voted prirr.arily for management' s slate of 
directors on what I regard as an invalid ballot to begin 
with, .138 shares, and nuttina his preference over that 
et Lxcjuifin itself, v/hich ov/ns 36 percont of the stock, 
and also it v/ould be flying in tho face of the representa- 
tion made to shareholders, v/hich is here in the second 
letter to the shareholders — if I nav show von, it is 
within the penciled bracket, your Honor — v/hich certainly 
was designed to indicate to the shareholders, and did 
indicate to the shareholders as a method of inducing them 
to solicit their proxies, that I.iouifin v/ould liave the 
right to select. 

Nov, the only v/ay -- the only v/ay without 
running a foul of the proxy rules — that someone engaged 
in a proxy contest, running his own slate of directors, 
can insure the election of the tv/o directors of hin choice 
is to do it at the time when a preliminary count is known. 
Otherv/ise, the various pitfalls v/hich I have outlined for 
vour Honor, v/hich mav disenfranchise the great majoriev 
of shareholders, exist. 
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20 
21 
22 
23 
21 
25 


THE COURT: I do not nee how anybody is 

being dinenfranch.ised with the excoption posnibly of tho 
gentleman who snlit hin vote botween management and the 
Opposition. 

MR. ZOELLER: Well, he might lone the ofioct 

of a part of hin voto under thone circumstances but that 
v;ould only eliminate the Situation where the tail wags 
tae dog, the 36 percent shareholder v»ho under tho law, 
your Ilonor, should have a right nov; to indicate hin 
oreference on his bailot. The results have not been 
nublicly announced. 

Me submit that under the law, in any event, 
che right should be thore to Finbov; and Licjui fin to 
indicate their designation of the wav in v/hich their 
shares will be nllocated. If that simple right i:; given 
bo thern, your Honor, wnich X bclievo to be their righc 
under the law, and wnich I bolievo to be further nandated 
by the rcpresentations that have been runde, the rosulh 
would be taken care of. 

THE COURT: I do not beliove that Mr. Could 

has any objection to how vou proceed with rospecc to the 
allocauion of the Liquifin votes to nelcct somebody 
who in ngreeable to Liguifir an their two reprcsontatives. 
Rut that hnn nothing to do and in no vav will offcot tho 
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f^ct that mnnacrcment has placed soven peonle back 
Office. 


i n 


'’ 1R * Z0ELLER: No, this is a different ques- 

t 1 ° n ' Y ° l!r Honor * ThG question I am addressing nysolf 
to today — 

TIIC COURT: Rut T suspect that is lerkinq 

* a ttW and 1 1ust want *> "»te it cloar that an- thinc 

that is rtone «ith respect to Liquifin has no boaring on 

the fact that there is a cloar majority that has boen 

tabulated in favor of tho management candidatos. 

f;P " ZOELLf:R: Thi!t Ouestion, your Honor, it 

roeos to ms would only ho affoctod by sqbsequent litigation 
involvina tho »Uleadln, naturo of tho pronies that hnve 

boen solicitcd. Rut tho quostion r an addressing nvsalf 
to- 

THR COURT: By both sideo. 

HR - * OBrMS «* *h° deru ants, l am eure, *» 

rUn ln ° ne dlrcctlon or i" f« direct Lens, but as thay 
ör? — 

tue COURT: Iam sure it will <jo in both 

diroctions erd nrobab.lv ri:n un aceimt- . . 

di,airst n protty solid 

v.-n 11. 

V.’hat I am interested in doinq is renolvine, 

th i. s prob 1 om. V T o e ro r f: i i . f ■ » • • ,. 

° - >fcl11 W1 thm tho democratic pri;i p:i ; 
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22 


of a stockholdor's clection. 

HR. ZOEI.LER: You sec, your Honor, if I r.ay 

add on othor thought: Liquifin did indicate its dosj.cna- 

tion to the Insnsctors of Elcction, did r.o by telegram 
to them orior to Monday's meeting at which the final 
report was given. The Inspectors of Election failed to 
effoctuate that dcsionation, wg think improperly under 
the law and under the circumstanccs höre. 

Mr. Gould, if you have — 


MR. GOULD: I v.’ould like to make this Suggestion: 

I think wo are bound by the certificate and I think that 
vh»t wo have to do under the law is to dcclare — 

THE COURT: Technically speaking, it is a 

report. 


MR. GOULD: It is a report, but that is the 

agreement höre. 


THE COURT: Thorc is no disputo about fne 


count. 


MR. GOULD: There is no dispute. I think 

v/hat wo have to do is this: I assuine, fron some^hing 

Mr. Zoeller said, that these two gentlemen who were nnmed 
Melone and Markley, do not v/ant to sorve as minority 
directors. So it soems to me that prohably the best 
thing, or the inost practical thing, to do is, wo will 
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troat them as elected, let them decline to servo. Thon 
wc deal v/ith two vacancies on the board. 

And now I am handed this long affidavit in 
support of their pnsitions. Of course, I hnve not read 
it yet. 

THE COURT: I havo not, either. 

MR. GOULD: And cone back before your 

Honor and deal v/ith that Situation in a somewhat simplified 
form. 

I should teil the Court that when we discovered 
or when it war. reported to us by the Inspectors of Klection 
‘-hat Mr. Hamb lern of Masa, Arizona, who apparently was 
present at the meeting — nobody knev; anything about it - 
had cast his vote in the manner indicatod hero we teied 
to communicate with him. Mr. C.ordon, ny nartner, na de 
a number of calls out to Masa trving to locatc him, and 
there i s no v/ay of finding him. His tolcphone is dis — 
connected by order of the subscribers, so we have never 
never any contact with him. Certainly T am not in a 
Position now on a respectable evidentiary basis to teil 
your Honor anything about what the m=in meant or intendod 
or even did. 

So I v/ould suggest that we get an opportunity 
to read Mr. Rlack's long affidavit höre with its orhibits 
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and then cone back before your Ilonor in an orderly, p-c- 
pared way. 

In the rieantime, I will advise the Court 
that we aro going to honor the report of tho Inspecfcorsj 
wc will declare these people elccted. Then Mr. Zoeller 
can come along wich the two declinations and then co.xe 
back before your Honor on a somewhat streamlined bas in, 
and when we know what wc are talking about, too. 

Frankly, this in an unprecedented Situation 

to me. 


MR. ZOELLER: It is an unprecedented Situation, 
your Ilonor; but it seems to me to this degree it in not 
unprecedented: that in the case of cumulative voting, 

it occurs regularly that the reserve is rnade to designate 
the way in which shares will be voted. That reserve 
was made höre; the designation has bcen given. Even if 

, o 

there had not been a reserve, there is always the right 
until the announcement of a rosult to designate the way 
in which your shares will be allocatod. Liouifin wi sr.es 
to designate its shares, and hns so designatrd them, in 
a manner to elect two persons other than those being 
mentioned here. 

THE COURT: They did not do it nt th'"* tino 

of the election. 
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MR. ZOKLLER: They did it — ar .d the only 

time that you can practically do it — is at the time vhen 
the oreliminary result is known. Gther than that, various 
risks and Problems exist because you may result in allocating 
m a way that causes seven porsons who could have been 
eloctcd to lose. 

THE COURT: I thought v;e werc going to have 

ground rules in this case. 

MR. GOULD: Wo have them. 

THE COURT: why wasn’t this contenplated? 

Why do you now come to me with a renort and your voting 
closed? Couldn't it have been part of the ground rules 
that a preliminary count would be made and on the basis 
of that preliminary count one or the other of the partios, 
dopend.inor on what the case might bo — 

MR. GOULD: That is not what I contemplated. 

iho ground rules do not take care of a Situation ]ike this 
because t thought they were going to act in a perfectly 
ratiohal and intelligent way. All that that required 
was that the two men that they want on the board would 
have been given more votes than the rest of their candidates, 
but they did not do that. They rnjrkcd the ballot and 

gave overybody the same votes. i was astonished when I 
r,aw thit. 
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THE COURT: That is why I was wondering 

about this. V.'ho are they goinq to pick for those tvo? 

MR. GOULD. I do nrt know. 

MR. ZOELLER: That is why we nre rnserving 

the right to designate. 

MR. GC LD: All they had to do was add one 

digit to each of the tv/o men they wanted and we would not 
have this problem. 

MR. ZOELLER: Yes, v;e would. If v;e added 

one digit, we would be 138 votes down instead of — in 
other v.’ords, that is the very problem, your Ilonor — if 
you designnte one votc, then somebody comes in with two 

votes thc other way. The only way you can do it is when 

© 

a preliminary count is known. That is, known to them. 

It is a basic fact of life in cases where allocation 
becomes important. It goes on again and agaln in cases 
of cumulative voting. 

THE COURT: But this was not done here. 

There was not a preliminary count. 

MR. ZOELLER: Yes, when the rcsults wäre 

known, the indication was given by telegram to the 
Inspectors of Election, the way in which we v/ant to designate 
oi’.r votes, and that designation was ignored and v;e think 
imprcperlv . 
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2 

VJc think under the law wo havo tho right to 

« 

3 

do that. 


4 

THE COURT: Nhy wasn't that part of tho so- 


5 

callod ground rulcs? 


6 

MR. ZOELLER: Well, your ffpnor -- 


7 

THE COURT: Binding on tho Tnspoctors au 


8 

well as on tho partics höre. 


9 

MR. ZOELLER: Unfortunately, it is a matter 


10 

ree ordinärily givon in tho gronnd rules. 


11 

THE COURT: I think it will be fron now on. 


12 

MR.ZOELLER: But tho f et is that Mr. Long, 


13 

who is here in court today and can testify if your IFonor 


14 

would like to hear him, and whose affidavit is annexed 


15 

to th.e napers here, did speak to tho Insnectors of Elcction 


16 

prior to tho meeting, understood that tho matter was 


17 

clear to him and the Inspectors of Elcction that thorc 

O 

18 

would bo tho right to reserve and designate. Tt xr; a 


19 

Standard procedure he uses in contest aft.or contest. 


20 

! 

TUE COURT: The Insnoctor says that diu rot 

| * , 


21 

happen. 


22 

MR. ZOELLER: Ile does not recall it. Ho 


23 

does not sav it did not happen. 


21 

Even assnming arguendo that thoro is r.om.o 

1 


23 

confusio abou*' that, it is our Submission that undor 

| 
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the law, and I mnke refcrenc. to Aronow & Einhorn on this, 
wo have tho right, even now, to designate v/hat our intontion 
is in our bailot. No one is injurod by that and tho 
basic understanding, in a sonne that was given to tho 
shareholders that we would have this right, would bo 
cf fectuated. 

THE COURT: That may well be. 

MR. ZOELLER: It is on that right in 

addition that we stand, your Honor. 

THE COURT: I have not read al your papers 

and I assume you have some authority for some of this. 

MR. GOULD: I think the most that we can 

conscientiously ask the Court to Co todav is, we have 
made our report, Mr. Zoeller has got this affidavit hero, 
which I suppose is in the nature of a motion. It says 
in sunport of a motion, but we will troat it as a motion. 

MR. ZOELLER: I am makinq my motion verbally 

bofore your Honor supported by this naper. 

MR. GOULD: I would simply like an opportunity 

to read it and reply to it and come back to your Honor. 

In the meantime, of course, we will reconvene the moeting 
and 1 will, of course, defer to the Professionalopinions 
of corporate counsel in this matter, and my anticipation 
is that we will declare these nine people elected at the 
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meetinq. 

In the moantimo, I v/ould hope that Mr. Zolller 
v/ould simnlify the Court's task by qectinn declinations 
from Mr. Malone and M*-. Markley. 

MR. ZOELLER Your Ilonor, let ne address 

myself to that. 

I ask that your Hcnor hold thoso mattem in 
abeyance until you can rule on our ap lication. The rcason 
is nulti. fold. Or.ce the meeting is convened and pcrsons 
are declared to nov/ be dircctors and then resign, the 
rights of Liquifin to designate those in v.’hcn theyare 
interested and indeed anyone who is a Liquifin desiqnee 
is lost cntirely, and the Board of Directors will then -- 
I an suro it will be Mr. Gould's Submission and if T am 
v;rong ha can correct ne today, it will than be Mr. Gould’s 
nosition that the Ronson board v/ould have the right to 
solect those v/ho v/ill fill those vacapci.es. That v/ould 
not effectuate the result desired here. 

We do have an important challenge under the 
law and in part under the Securities Laws governing proxy 
contests as to why our designetion should be cffectuated, 
and I ask that thingn be held in abeyance until wo have 
the right to have a doterr.ination on that. 

MR. GOIJT,!): You arn not rtsking that t: 1 ■ <* 
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stockholders' neeting he held in abeyance, aro you? 


MR. ZOELLER: Yos, I am. Tt has been 

adjourned a couple of times. . There is no prohibition 
against it. 

MR. GOULD: That is preposterous. 

MR. ZOELLER: Why is it preposterous? 

THE COURT: I think the several candidates 

of management can be recorded. There may he aome quention 
about who is to serve on the board as the representatives 
of Liquifin. That is really what it comes down to. 

I will look over those papers and maybe there 
is a way out so far as these two gentlemen are concerned, 
or maybe something can be worked out by the parties. 
Certainly I would not expect that the two gentlernen,who 
have been elected to represent Liquifin on the board -- 
if they resign, the representation by Liquifin on the 
board will be done away with. I v;ould expect that to 
continue and I wculd like some agreement on that subject 
before I approve it. 

MR. ZOELLER: Your Ilonor, in other vords, 

if that is understood, that makes our task easicr, bccause, 
as I say -- 

THE COURT: Where rcasonable men get toc/ether 

they save themselves a lot of work. Maybe '.hin is the 
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timo to do that, to talk with corporate counsel. I sce no 
reason to disturb the present report insofar as manage¬ 
ment is concerned. I am net taIking about trying to 
net aside the v;hole election on the grounds of inpropor 
pro / material and all the rest of that. What I am saying 
is, looking at this as an election bv stockholders and 
after pcoxv fight we do h'ive a clear victory on the part 
of management, and a question (a) about whether the tv;o 
gentlernen who have received the mor.t votes among the 
Liguifin slate are willing to Server and, if not, whether 
the Liquifin vote can be recast in such a form that Liquifin 
will have its opportunitv to designate the two candidates 
on that particular slate that it vants. 

HR. 7.0F.LLER: That is right, your Ifonor. 

THE COURT: Reyond that I am not going. 

There should be some diroction to ha A 'hose votes repre— 
sented here anong the Liouifin candidates recast. 

MR. ZOELLER: So that do I undorstand — 

THE COURT: Actually, I have not even lookod 

at thor.e papers. So I will reserve any decision on this 
particular motion. T cannot see any reason why -the 
results of the vote cannot be releascd v;ith the caveat 
that so far es the liouifin candidates are concerned 


that that may not be conclusive 


to the identity of the 
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peoplo who will nerve. 

MR. GOULD: That is ontirely agreeablo v/ith 

us, vour Honor. That seems to be tho rcnlity. 

MR. ZOELLER: Do I understand that no aunounce- 

mant will bo made as to what the result is in regard to the 
I.iquifin candidates until such time as vour Honor has had 
a chance to rule? 

THE COURT: If vou would profer that, I do 

not know. We have cot — 


MR. GOULD: You have got to teil the truth. 


vour Honor. 


THE COURT: We have already stated who the 

gentlomen are who received the additional few votcs among 
those candidates, and the Statement that they may not wish 
to serve. 

MR. ZOELLER: Rut th^re is somethinq heyond 

that, your Horor. There is this right under the law of 
Liquifin to designate. 

MR. GOULD: Ko, r.o. 


MR. ZOELLER: Please, Mr. Gould. One at 


time. 


V.’hen Liquifin designates, it is designating, 
as it has mdicated in the telegram to the Insnector which 
is part of the papers before vou, in favor of the pcrrons 
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And linder those circumntancos it seems to me {.hat we have 
the question as to whebher or not that designation is 
to be given effect. Undor the law, I bolieve, it must 
be given effect. 

TflF. COURT: All right. So far as the vote 

cast for management is concerned, I see no reason for not 
making that public. 

MR. GOULD: Your Honor, as the practica 1 

matter there is no way to conceal this thing. There is 
no reason for not telling the truth here. 

TIIE COURT: When you lose, you always want 

to not broadcast it, hut here there is no attack made on 
fre continuance of management in Office. All we have is 
a little problem that there may have been an error in 
casting the Liquifin votes equally among various candidates 
rather than designating the two. 

MR. ZOELLER: That is corrcct. What I do 

not want, your Honor, is any declaration bemg made that 
two persons are elected and are now dire-ctors of Ronson, 
so that if they withdraw, it then becomes a resignation. 

THE COURT: T v/ould not proceed on that 

bnsis, that thesr two gentlemen have been electod. 

MR. GOULD: I v:i 11 teil you what I sugaest, 

your Honor: We will announce that the candidates of the 
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management have been elected. 

TUE COURT: T'nat is what 1 said, and that 

there is now the question of designating the two ir.enbers 
among the Linuifin candidates pursuant to prior arrange- 
ment. 


MR. 

COULD: 

And that 

is 

sub 

judice. 

THE 

COURT: 

And that 

is 

sub 

judice. 

MR. 

ZOELLER: 

There 

is 

the 

question of 


validity of that bailot which contains an irnproper nane. 

THE COURT: How many votes are affcctcd by 

that? 


MR. ZOELLER: The 138, that are the votes 

that nahe the difference here, are on that invalid ballot. 

THE COURT: We are talking about rnillions 

of votes here and you do not come into court with 130. 

MR. ZOELLER: Your Ilonor, the margin for the 

two persons involvcd is that very 138 votes. 

THE COURT: I know it. Well, you mean if 

you invalidate that particular ballot, that leaves you 
all cqual, and then what do you do? 

MR. ZOELLER: Then T.ieu.ifin designates, which 

is exact.ly where we come out. 

THE COURT: Under what right do you designate? 

MR. ZOELLER: Under basic legal right. 
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MR. GOULD: I assume your Honor will give 

ur. a Chance to rcplv in this affidav.it, and thoro might 
even be a briof. Why don' t v/e set a dato within the 
next two weeks? 

THE COURT: All right. Next week. I will 

be höre all the time. 

MR. GOULD: Why don't we call up and make 

a date when v;e are ready? 

THE COURT: As far as the rosults of the 

election, the continuance of the nanagement in Office, 

I t'nink the public has the' right to know. 

MR. ZOELLER: I do not object to thnt, your 

Ilonor. 


MR. GOULD: Thank you very much. 


0O0 
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UNITED STATES DICTRICT COURT 
SOUTHERN DISTRICT OF NEW YORK 


x 


RONSON CORPORATION, 

Plaintiff, 


74 Civ. 2488 
(CHT) 


-against- MEMORANDUM 

LIQUIFIN AKTIENGESELLSCHAFT, 
et al. , 


Defendants. 


x 


TENNEY, J. 

Defendant Liquifin A.G. ("Liquifin") seeks an order 
enjoining plaintiff Ronson Corporation ("Ronson") and 
I.ispectors John P. Mead and Lawrence Bloom from Publishing 
as the final report of the results of the Ronson annual stock- 
holders' meeting ("Annual Meeting") and "Inspectors' Report" 
dated July 8, 1974 and compelling Ronson and the Inspectors 
to issue a final report which reflects Liquifin's instructions, 
made on July 5, 1974, that the shares of its nominee, Finbow 
& Co. ("Finbow") be votel so as to ensure the election of 
Oreste Marfuggi and Donald J. Zoeller, rather than James C. 
Malone and John R. Markley, to the Ronson Board of Directors 
("the Board").— For the reasons stated infra , the motion 
is granted. 

The relevant facts are as follows. An annual meeting 
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to elect nine directors to the Ronson Board and ratify the 
appointment of auditors for the year 1974 was scheduled to 
take place on June 13, 1974. It is the former matter with 
which we are concerned. 

The Ronson Management ("the Management") proposed a 
slate of only seven candidates. It is Management's contention 
that this was done in deference to Liquifin, which beneficially 
owned 36.4% of the outstanding stock in Ronscn and which was, 
consequently, the largest single shareholder in Ronson. In 
Opposition to this seven-man slate, Liquifin nominated its 
own nine-man slate, stating in its proxy materials to Ronson 
shareholders that: 

"Each of the candidates listed below...has consented 
to serve as a director if elected, and Liquifin does 
not contemplate that any of the candidates will be 
unavailable for election as a director. However, 
in the event that any of them shall be unavailable 
to serve, the persons named as proxy agents will 
vote their proxie’s for other candidates who shall 
be designated by Liquifin." 

The -.ay before the Meeting was commenced, represen- 
tatives of Management and Liquifin executed a set of "ground 
rules"—an Agreement and accompanying. Presumptions. The 
Agreement, which provided for the appointment of Messrs. Mead 
and Bloom as independent inspectors of the election, also 
stated that the Presumptions were to be used by the Inspectors to 

determine the authenticity, validity and effect of all proxies 

f 

and bailots. Additionally, the parties to the Agreement 
provided that nothing contained in the Agreement or Presumptions 
would 
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constxtute a waiver or restriction in any manner 
of the right of either party to rebut any such 
resumptions or to challenge the application 
of the Presumptions by the Inspectors to any 
proxy or bailot or to contest such application 
or decision of the Inspectors with respect 
thereto before any appropriate tribunal or 
forum. ..." (Agreement 11 2) . 

The Annual Meeting was duly heid as scheduled and, at 
the close of the polls, was adjourned pending the counting 
of the ballots and the issuance of a Final Report and Certificate 
of the Inspectors. (The parties agreed to withhold puo^ic 
announcement of the results until July 9, 1974, when they 
were scheduled to appear before this Court. The Annual Meetinr 
has now been adjourned pending this Court's determination of 
the instant motion, and the Final Report and Certificate have 
notbeen issued as of this date.) 

On June 20, 1974, the Inspectors privately announced 
to representatives of Management and Liquifin the results of 
their "unofficial tally". Their Lally iidicated that five 
of the seven Management nominees had each received 2,255,525 
votes; that the two remaining Management nominees had each 
received 2,255,387 votes; that two Liquifin nominees—Malone 
and Markley—had each received 1,811,585 votes; and that each 
of the seven remaining Liquifin nominees had received 1,811,477 
votes. The apparent election of Malone and Markley as Liquifin's 
representatives on the Board came about because (1) the 
Inspectors interpreted the Finbow Ballot as directing that 
1,559,776 votes (Finbow held 1,559,776 shares in Ronson) be 
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cast for each of the nine Liquifin nominees and (2) Mr. and 
Mrs. Collins B. Hamblen, shareholders u.icf f iliated with 
Liquifin, split their bailot, casting 138 votes for each 
of five management candidatesi/ and 138 votes for two Liquifin 
nominees—Malone and Markley. 

On July 5, after these results had been released but 
before the Inspectors were scheduled to issue their Final 
Report, Liquifin—through Finbow's proxies—notified the 
Inspectors that it wished to designate on the Finbow Ballot 
the exact number of votes to be cast for the Liquifin nominees 
so as to ensure that Marfuggi and Zoeller, rather than Malone 
and Markley, be elected to the Board as "minority" directors. 

The Inspectors, under the impression that the Agreement precluded 
them from acting upon these instructions since the polls were 
officially closed, filed with this Court a Report dated July 
8, 1974 which designates Malone and Markley, rather than 
Marfuggi and Zoeller, as Ronson directors. It is the publication 
of this Report as the Final Report whicn Liquifin seeks to 
prevent. 

As matters now stand, Malone and Markley have 
indicated that they do not wish to serve as minority directors 
and are therefore "unavailable" to serve on the Board subject 
to the availability of Marfuggi and Zoeller to serve in their 
place. Mr. and Mrs. Hamblen have made no representations 
to the Court regarding the Substitution of Marfuggi and Zoeller 
in place of the two Liquifin nominees for whom they voted. 

Ronson, hovever, opposes the Substitution on the ground that 
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it would be contrary to t.he Agreement and applicable law and 
that it would be inequitable. The Inspectors have indicated 
their willingness to abide by this Court's determination 
of the matter and, if necessary, to issue a Final Report 
which reflects Liquifin’s July 5tn instructions. 

At the heart of this dispute is the Ballot submitted 
on behalf of Finbow before the polls closed. In the place 
marked "Number of Shares", Finbow's proxies entered the words 
"Per Proxies Filed" and under "Item # 1. Election of Directors", 
they marked an "x" across from the line reading "All 9 
(Liquifin) Nominees". However, the spaces provided on the 
Ballot for the purpose of indicating the number of votes to be 
cast for each of the nine Liquifin nominees (in this case, a 
maximum of 1,559,776 votes per nominee) were left blank. The 
Finbow Proxy is similarly unilluminating in this regard.i/ 
Liquifin apparently believed, whether reasonably or not,^./ 
that by submitting the Finbow Ballot in this form, it could 
later "clarify" its vote by filling in the spaces that had 
been left blank, so long as it did so before the Inspectors 
issued their Final Report of the election results. 

Ronson asserts that the Finbow Ballot was not filed 
"in blank", as Liquifin contends, but that in its present 
form, the Ballot indicates that all of Finbow's votes are to 
be cast in favor of each of the nine Liquifin nominees. 

Alternatively, Ronson argues that even if the Ballot might 
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have been considered ambiguous, counsel for Liquifin waived 
an opportunity to clarify the Ballot.- 7, The filing of this 
"new" or "changed" Ballot, Ronson asserts, is precluded 
by the Agreement but, even assuming arguendo that the Agreement 
does not preclude the filing of this Ballot, Ronson also argues 
that Liquifin has no legal right to change its vote. 

The Court is of the opinion, having examined the 
authorities cited and the papers submitted by both sides, that 
Liquifin is entitled to the relief it seeks. 

The Court will assume for the purposes of this motion 
that Liquifin is, in fact, attempting to "change" its Ballot. 
Therefore, the initial question before this Court is whether 
the Agreement precludes Liquifin from doing so. The two 
portions of the Agreement upon which Ronson relies are para- 
graphs 5 and 6. Paragraph 5, after providing that the polls 
shall be closed at 4:00 P.M. on June 13, 1974, States that 
"thereafter no further voting shall be permitted and no further 
proxies or bailots shall be accepted or considered by the 
Inspectors...." Paragraph 6 States that "Prior to the closing 
of the polls, proxies, bailots and evidence must be delivered 
to the Inspectors at the Ronson Annual Meeting . . . . " Ronson 
argues that these paragraphs not only prohibit the filing of 
additional bailots and proxies after the polls have been 
closed, but also preclude a shareholder from changing his 
ballot in any manner once the polls are closed. The Court 
believes that Ronson's is a rather strained interpretation 
of the Agreement. The phrase in paragraph 5--"further 
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voting"—merely suggests that the filing of additional bailots 
is prohibited, Webster's Third New International Dictionary 924 
(1964)—a Situation not present here. Paragraph 6 merely pro- 
vides that physical delivery of all proxies and bailots must 
be made before the polls have closed; Liquifin has complied 
in that respect. After having examined the Agreement in its 
entirety, the Court is convinced that the parties to the Agree¬ 
ment never anticipated the possibility that, after the polls 
had been closed, a shareholder might wish to change a timely 
offered bailot. Inasmuch as the Agreement is silent on this 
matter, the Inspectors' decision not to honor Liquifin's July 
5th instructions is not binding. (Agreement 1(2) . 

We turn, then, to the other major Strand of Ronson's 
argument—that, even if the Agreement does not preclude Liquifin 
from changing its vote, the applicable law prohibits Liquifin 
from making the kind of substantive change sought here.—^ 
Liquifin relies in large part upon the Statements of certain 
commentators which would appear to support its argument that 
a stockholder may always change his bailot so long as he does 
so before the election results are formally announced. Thus, 
it is stated in 5 Fletcher, Cyclopedia Corporations § 2017 
at 104 (penn. ed. rev. 1967) that: 

"A stockholder or member may change his vote 
at any time before the result is finally announced, 
and before that time it is proper to permit him 
to correct his bailot so that it will express 
his true intention." 
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Similarly, in E. Aranow & H. Einhorn, Proxy Contests for 

Corporate Control 367 (2<2 ed. 1968) , the authors state that: 

"it has been heia that inspectors must accept 
bailots tendered to them after the polls have 
closed, but before the final result has been 
announced." 

A case could arguably be made that, in practice, the courts 
have restricted this rule solely to those situations in which 
the shareholder seeks to correct some inadvertent "ministerial" 
error and the applicable law, corporate bylaws or preelection 
agreement do not speak to the contrary. For example, in 
Washington State Labor Counc. v. Federal Amer. Ins. Co. , 474 
P,2d 98, 103-04 (Sup. Ct. Wash. 1>70) (en banc), it was 
held that a stockholder 

"who through inadvertence, mistake, or other 
reasonable c use is unable to vote or is prevented 
from casting his vote or his proxy votes during the 
regulär time of balloting, will not be precluded 
from voting after the balloting has been closed 
and before the final results are officially 
announced, provided, such belated voting is not 
prohibited by Statute, corporate bylaw, or 
other officially authorized and announced rules 
and is free from fraud, bad faith and/or over- 
reaching." 

Cf. Young v. Jebbett , 213 App. Div. 744, 211 N.Y.S. 61 (4th 
Dep/t 1925); Zierath Combination Drill Co. v. Croake , 131 P. 

335 (Dist. Ct. App. Cal. 1913); State ex rel. Dunbar v. 

Hohmann , 248 S.W.2d 49 (App. Mo. 1952). But see Zachary v. 
Milin , 293 N.W. 770 (Sup. Ct. Mich. 1940) ; State ex rel. 

David v. Dai ley , 158 P.2d 330 (Sup. Ct. Wash. 1945). 

The Court is persuaded, however, that the restrictive 
language which appears in the Washington State case should not 
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be applied in technical fashion to the facts of this case. In 
that case, as well as in the other cases cited supra , the success 
or failure of a particular faction in electing its candidate 
to the board of directors, or in obtaining control of the 
board, hinged upon the validity of baliots cast or changed 
(for whatever reason) after the polls had been closed but before 
the election results had been officially announced. Since 
the validity of the contested bailots in the Washington State 
case, for example, was so crucial to the result of that election, 
it is understandable that the court, anxious to avoid any 
possible prejudice to the faction which opposed inclusionof 
the contested bailots, chose to set forth a more restrictive 
:ule than that announced by the commentators quoted supra . 

In other words, in the typical Situation, the courts must 
not only consider the interests of the shareholders in 
expressing their true intentions after the voting has formally 
ended, but must also consider the possible prejudice to those 
who oppose the inclusion of the contested bailots. 

The instant case, however, is quite unique. Manage¬ 
ment will not be prejudiced if Liquifin obtains the relief 
which it requests: it has succeeded in obtaining the election 
of its entire slate and its seven-man majority will remain 
undisturbed. The only dispute here is which two of the 
nine gentlemen nominated by Liquifin will sit in seats for 
which Management declined to nominate its own candidates. 

Although the Court does not believe that Ronson ever promised 
Liquifin that it could select the individuals for those seats, 
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it also does net believe that Liquifin should be deprived of 
the opportunity to cast its votes as it sees fit by a party 
which has knowingly forfeited its right to nominate its 
own candidates for those seats. The only Ronson stockholders 
who could conceivably be prejudiced by the Substitution of 
Marfuggi. and Zoeller for Malone and Markley—the Hamblens — 
have not raised any objection. Moreover, it is difficult to under- 
stand why stockholders with 138 shares of stock should be 
able to override the choice of a stockholder with 1,559,776 
shares even though the stockholder with the larger holdings 
attempted to change its vote before the results of the election 
were officially announced. 

The only additional argument Ronson makes in Opposition 
to this motion which necessitates any discussion is its Charge 
that Liquifin has somehow violated the proxy rules. Ronson 
Claims that, in its proxy Statement, Liquifin represented that 
all of its proxies would be voted for all of its candidates. 

In fact, however, Liquifin merely promised that "the proxies 
solicited by Liquifin will be voted for all of Liquifin's 
candidates". Its July 5th instructions—/ are entirely 
consistent with that pledge. Additionally, Ronson asserts 
that the reservation now expressed by Messrs. Malone and 
Markley--that they do not wish to serve on a board on which 
they would be in the minority—was never disclosed to the 
stockholders but that Liquifin represented in its proxy 
Statement that each of the candidates would serve as a 


-10- 





216a 


director if elected. „hat Ronson falls to add is that Liquifin 
~ stated that "in the event that any [of its nominees] shall 
be unavailable to serve, the persona narced as proxy agents 
will vote their proxies for other oandidates „ho shall be 
designated by biquifin". Thus, all shareholders „ere advised 
that it „as possible that soite of Liquifin's nominees might 
be unavailable for „hatever reason-and that, in such event, 

Liquifin „ould have complete control over designating their 
Deplacements. 

Since there has been „o evidence of fraud, bad faith 
or overreaching, Washington State La bor Coun. v. 

lüi^Co,, su£ra, 474 P.2d at 103-04, and since there has been 
no showing of actual prejudice if Liqurfin is permitted to 
clarify or correct the Finbo„ Ballot, the Court believes that 
there is no reason „hy Liquifin, o„ner of 36.4% of the out- 
standing stoch of Ronson, should not be permitted to express 
its true intentions before the Final Report and Certificate 
Of the Inspectors are published. 

Accordingly, Liquifin’s motion is granted. 

So ordered. 


Dated: New York, New York 
August 21, 1974 


/s/ CHARLES H. TENNEY 
U.S.D.J. - 
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RONSON CORPORATION, 

Plaintiff, 
-against- 

LIQUIFIN AKTIENGESELLSCHAFT, 
et al., Defendants. 


74 Civ. 2488 (CHT) 


FOOTNOTES 


-/ Originally, Ronson sought to forestall the holding of the 
Annual Meeting on the ground that Liquifin had made 
material misstatements of fact and had failed to disclose 
material facts in its proxy materials and that Liquifin, 
as the largest single stockholder of Ronson, had breached 
its fiduciary duty toward the remaining Ronson stockholders. 
However, on June 12, 1974 the parties came to an amicable 
agreement in open court to proceed with the Meeting and to 
thereafter return to Court to receive any remaining disputes. 

2/ The Hamblens| Ballot has been challenged by Liquifin on the 
ground that it designated a former Ronson director who was 
not even running for election at the time. However, since 
the parties have assumed for the purposes of this motion 
that the Hamblens' Ballot is valid, the Court need not 
decide this issue. 

3/ It merely authorizes the proxies "to vote and act with 
respect to all the shares of Common Stock of the Corpora¬ 
tion that [Finbow] would be entitled to vote if then 
personally present on the matters shown below." An 
authorized agerL e* Finbow has marked the box indicating 
that the votes should be cast "FOB" the election of new 
directors. 

4/ agent of Liquifin Claims that, before the Annual Meeting 

was convened, he entered into an "understanding" with one of 
the Inspectors, Mr. Mead, to the effect that Liquifin could 
submit the Finbow Ballot "in blank" and thereafter clarify 
it once the polls had been closed. Mr. Mead denies this 
assertion. In any event, Liquifin's failure to obtain 
the approval of the other Inspector, Mr. Bloom, and Ronson, 
the other party to the Agreement, precludes this Court 
from r^cognizing the purported agreement. 

5/ Paragr. _jh 17 (b) of the Presumptions provided, in pertinent 
part, that: 


x 
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n 


"Where...(2) any one or more proxies submitted by 
a single nominee do not specify a designated number 
of shares, or (3) any other inconsistency or am- 
biguity exists in the opinion of the Inspectors 
with respect to the number of, or manner in which, 
shares are voted by a nominee, the Inspectors 
shall procure a written, telegraphic or telephonic 
Statement from such nominee, as the Inspectors 
deem appropriate ... ." 


Ronson Claims that, at a meeting of representatives of Ronson 
and Liquifin and the Inspectors on June 17, 1974, counsel for 
Liquifin waived the necessity for obtaining a clarification 
of the Finbow Proxy and Ballot in accordance with this Pre- 
oumption. Liquifin denies that it waived its right. Since 
the Court will treat Liquifin's application as one to "change", 
r ^bher than clarify , the Finbow Ballot, the Court need not 
determine this issue. 

6 / The law of New Jersey, which the parties agreed would be ap¬ 
plicable to any disputes over the validity of proxies and 
bailots (Agreement II 15), does not speak on this issue. Con- 
sequently, the Court has been referred to commentators in 
the field of corporate law and to cases in sister States. 

U Liquifin has asked that the Finbow Ballot be marked so as to 
indicate that Marfuggi and Zoeller receive 1,559,776 votes 
each and that the other Liquifin candidates receive only 
1,558,776 votes each. 


ii 
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UHITED STATES DI5TRICT COURT 
SOUTHERN DISTRICT OF NEW YORK 


x 


RONSON CORPORATION, 

I 

Plaintiff, : 74 Civil 2488 (C.II.T.) 

-agains-t- : NOTICE OE APP.k i, 

LIQUIFIN AKTIENGESELLSCHAFT, et al., : 

Defendants. : 


x 


SIRS: 


PLEASE TAKE NOTICE that Ronson Corporation, the above- 
naraed plaintiff, hereby appeals to the United States Court of 
Appeals for the Second Circuit from the Order made herein on 
August 21, 1974 v/hich granted the motion of Liquifin Aktiengesell¬ 
schaft for an order 

(a) enjoining Ronson Corporation and the 
Inspectors of Election, Messrs. John P. Mead and 
Lav/rence Dloom, from Publishing as the final report 
of the results of the Ronson Corporation annual 
stockholders' meeting and Inspectors' Report 
dated July 8, 1974; and 

(b) compelling Ronson Corporation and the 
Inspectors of Election to issue a final report 
reflecting Liquifin A.G.'s instructions, made 
on July 5, 1974, that the shares of its nomince, 

Finbow & Co. be so voted as to ensure the 
election of Oreote Marfuggi and Donald J. 

Zocller, rather than James C. Kalone and 







* 
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John R. Markley, to thc Ronson Corporation 
Board of Directors. 

Dated: New York, New York 
August 29, 1974 


SHEA GOU^D CLIMENKO £, KR-ZlER 



A Member oi the 
330 Madison Avenu^ 

New York, New York 10017 


Attorneys for Pyfaintiff 


TO: 

Clerk of the Court 
United States District Court 
Southern District of New York 
United States Court House 
Foley Square 
- New York, New York 

MUDGE, ROSE, GUTHRIE & ALEXANDER 

20 Broad Street 

New York, New York 10005 


- 2 - 


c/Anre9 ST^Tes C&tj/er o F 
FoF 7//f S^co/vj? c/^ecot/T' 


tft^XT j . \) staius i >.*.‘j '.'i‘ './."l.* co; 

r i rs v .'^4 -^-—tt— rrrT7 


RONSON CORPORATION, 

Plaintiff 

-against- 

LIQUIFIN AKTIENGESELLSCHAFT, et al.. 

De f en dan t s - r 


*7^-Z l(e\ 

7 4 Civil 3 ".&3 ( C.l ! .-i ' . ) 

ORDER TO SHOW CAL' ,3 


Upon the annexed affidavits of Milton S. Gould and 
Lloyd E. Friesen, both sworn to on August^9, 1974 it is 

ORDERsD, that defendants show cause before th-is Court 
at /d-p o* clock fl .m. , on the /*//. day of in Roon /?*& 

of the United States Court House, Foley Square, New York, New York, 
v/hy an order should not be entered pursuant to Rule 62 of the 
Federal Rules of Civil Procedure staying, pending the appeal to 
and a determination of the appeal by the Court of Appeals for the 
Second Circuit, the execution, enforcenent or iir.pleir.entation of 
the August 21, 1974 Order of the United States District Court for 

t 

the Southern District of New York: 


(a) enjoining Ronson Corporation and the 
Inspectors of Election, Messrs. John P. Kead and 
Lawrence Bloom, from Publishing as the final report 
of the results of the Ronson Corporation annuul 
stockholders' meeting ard Inspectoro' Report datcd 
July 8, 1974; and 
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(b) compelling Ronson Corporation and 
the Inspectors of Election to issue a final 
report reflecting Liquifin A.G.'s instructions, 
made on July 5, 1974, that the shares of its 
nominee, Finbow & Co., be so ’voted as to en- 
sure the election of Oreste Marfuggi and 
Donald J. Zoeller, rather than James C. Malone 
and John R. Markley, to the Ronson Corporation 
Board of Directors; ’ 

it clearly app aarintj iliu i', .iT. V t-hrr7*~~ ir r 

substantial issh^s of law to be appealed to the United States 
Court of Appeals foK^the Second Circuit; that a stay pending 
appeal to and a determiHation of the appeal by the Court of 
Appeals for the Second Cir^iit will in no manner harm or proju- 
dice the rights or interests df defendant Liquifin A.G.; and 
that plaintiff will sustain imraeddate and irreparable harm by 
Liquifin A.G.'s execution, enforceXit or implementation of 
the August 21, 1974 order; it is furtiter 

ORDERED, that execution enforcemfcmt and implementa¬ 
tion by defendant Liquifin A.G., its officerX. agents, empioy- 
ees, attorneys, and all persons acting under it^\control or by 
the Inspectors of Election, of the order made herein on Augusl 
21, 1974 be, and it hereby is, stayed pending the Leasing and 
-dete«axaa tion of this ap alicaHnn; - md it is f urther 

ORDERED, that Service of a copy of this order and the 
■ affidavits on which it is granted upon Mudge Rose Guthrie & 


I 
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Alexander, 20 Droad Street, New York, New York at or beforc 
<■ 

Jpn., on the * day of Ar^rnTt, 1974, shall be deened good and 
cufficient Service. 

Dated: t "5 ,3.974 

at J6'?0 o'clock//.m. 





UNITED STATES DISTRICT COURT 
SOUTHEPN DISTRICT OF NEW YORK 


22 fta . 


RONSON CORPORATION, 


Plaintiff, 

against 

LIQUIFIN AKTIENGESELLSCHAFT, et al., 

Defendants. 


STATE OF NEW YORK ) 
COUNTY OF NEW YORK) SS: 


74 Civ. 2488 (C.H.T.) 


AFFIDAVIT 


MILTON S. GOULD, being duly swom, deposes and says : 

1. I am a member of the firm of Shea üould Clime.nko 
& Kramer, attorneys for plaintiff Ronson Corporation («Ronson«). 
I make this affidavit in Support of Ronson's application for an 
Order, pursuant to the Federal Rules of Civil Procedure, Rule 62. 
staying the execution. enforcement or implementation of the 
August 21. 1974 Order («the Order«, of this Court pending appeal 
of the Order by Ronson to and a determination of the appeal by 
the Court of Appeals for the Second Circuit («Court of Appeals“). 
Ronson's Notice of Appeal, a copy of which is annexed hereto 
marked Exhibit A," was filed on August 2 9 , 1974 . 

2. The Order which Ronson is appealing granted the 
motion of Liquifin Aktiengesellschaft («Liquifin«) to: 


(a) enjoin Ronson and the Inspectors of 
Election, Messrs. John P. Mead and Lawrence 
Bloom («Inspectors"), from Publishing as the 
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final report of the results of the Ronson 
annual stockholders' meeting and Inspectors' 

Report dated July 8, 1974; and 

(b) compel Ronson and the Inspectors 
to issue an amended final report reflecting 
Liquifin's instructions, made on July 5, 1974, 
that the shares of its nominee, Finbow & Co., 
be so voted as to ensure the election of 
Oreste Marfuggi and Donald J. Zoeller, rather 
-than James C. Malone and John R. Markley, to 
■the Ronson Corporation Board of Directors. 

Background . > 

3. The present action was commenced on June 7, 1974, 
when Ronson filed the summons and complaint herein. The com- 
plaint contains three counts. The first cour.t is based upon 
defendants' breach of fiduciary duty and waste of corporate as- 
sets by taking actions which jeopardized and continue to jeop- 
ardize the continuation of Ronson's defense business, its Heli- 
copter business, its radio transmission licenses, its $22 million 
indebtedness to the Prudential Insurance Company of America and 
its short-term bank lines of credit. The second count is based 
upon violations by defendants of Sections 14(a) and 20(a) of 
the Securities Exchange Act of 1934 and Rules 14a-9 and 14a-ll 
promulgated thereunder by making false and misleading Statements 
in a proxy Statement and letter to stockholders issued by defen¬ 
dants on or about June 3, 1974, in subsequent letters sent by 
Liquifin and in 14B Statements filed by certain defendants in 
May 1974. The third count is based upon violations by defen¬ 
dants of Sections 10(b), 13(d), 14(d), 14(e) and 20(a) of the 
Securities Exchange Act of 1934 and Rules 10b-5 and 10b-13 
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promulgated thereunder by purchasing Ronson common stock in the 
open market in the names of persons who were nominees for defon- 
dants or persons with whom defendants had arranged to "park " or 
"warehouse" the Ronson common stock being purchased. Plaintiff 
seeks preliminary and permanent injunctive relief, damages and 
costs. . ■ 

4. Defendants Liquifinj Liquigas, Liquimportax and 
Marfuggi filed an answer’on or about June 10, 1974 wherein they 
denied certain material allegations of the complaint and inter- 
posed a counterclaim based upon alleged violations by plaintiff 
and certain directors of plaintiff of Sections 10(b), 14(a) and 
14(e) of the Securities Exchange Act of 1934 by allegedly making 
false and misleading Statements in certain letters, proxy mate¬ 
rial, press releases and other Communications issued by Ronson. 
The counterclaiming defendants also seek preliminary and perrta- 

• i 

nent injunctive relief, damages and costs. 

5. On June 13, 1974, the annual stockholders' ir.eeting 
to elect nine directors to the Ronson Board of Directors took 
place. The election was contested and prior thereto both Ron¬ 
son and Liquifin filed proxy material and solicited votes for 
competing slates. Ronson proposed a slateof only seven direc¬ 
tors, intentionally leaving open two positions to be filled by 
stockholders, presumably including Liquifin, which held 36.36% 
of Ronson's stock in the event Ronson’s management was success- 
ful in the contest for control of the board of directors. Liqui¬ 
fin, on the other hand, nominated a nine-man slate. 

6 . On June 12, 1974, representatives from Ronson's 
management and Liquifin entered .into and executed a set of ground 
rules (an Agreement with accompanyrng Presumptions): 
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A. 


( 
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(i) for the orderly transaction of busi- 
ness at the annual meeting; and 

(ii) for the Inspectors of Election to 
-determine the authenticity, validity ana effect 
of all bailots and proxies. , 

A copy thereof is annexed hereto marked Exhibit "B". 

7. Thereafter on June 13, 1974, the election was held, 
the polls were declared closed and the Inspectörs impoundec» all 
proxies and bailots. On June 20, 1974, the Inspectors verbally 
xeported their "unofficial tally" of the results to both sides. 

8 . Thereafter, counsel for Ronson and Liquifin then 

agreed upon a schedule for the transpiring of further events. 

• • 

Pursuant to the schedule, challenges to proxies and ballnts were 
to be heard on July 1, 1974, the Inspectors were to announce 
their rulings on July 2, 1974 and to issue their report and 
certificate on July 8 , 1974. 

9. On July 2, 1974, the Inspectors advised Ronson and 
Liquifin of the results of their tally. The results were that 
five of the seven Ronson management candidates had 2,255,525 
votes, two of the seven Ronson candidates 2,255,387 votes, two 
of the nine Liquifin candidates 1,811,585 votes and seven of the 
nine Liquifin candidates had 1,811,447 votes. The two Liquifin 
candidates receiving the most votes were Messrs. James C. Malone 
and John R. Markley. 
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10. On Juiy 5. 1974, after the final results of the 
vote had been disclosed to Liquifin (though not yet publicly 
announced), a telegram signed by Philip Marfuggi, acting on be¬ 
half of Liquifin, was delivered to the Inspectors instructing 
the Inspectors to vote the Liquifin shares in such a manner so 

i 

as to give Messrs. Oreste Marfuggi and Donald J. Zoeller a 

larger number of shares than any of the other Liquifin norainees. 

This instruction was at variance with the bailot as cast by 

« 

liquifin, and in fact constituted a v*ithdrawal of votes from 
some of certain Liquifin norainees and a shift of those votes to 
’ Marfuggi and Zoeller. The Inspectors refused to comply with the 
aruly 5 instructions and issued their report on July 8, 1974. 

11. On July 9, 1974, Liquifin, in open court before 

I, 

Judge Tenney, moved to enjoin the Inspectors and Ronson manage— 
ment from Publishing the July 8, 1974 report and to compel the 
Inspectors to issue a final report reflecting the July 5, 1974 
instructions. At the same time, Liquifin 1 s attorneys announced 
that Messrs. Malone and Markley "... would prefer not to serve 
under circumstances where they are only a minority on a Ronson— 
controlled board as distinguished from the majority on a 
Liquifin-controlled board" but that they would serve on Ronson’s 
-board as minority directors if Donald Zoeller or Oreste Marfuggi 
were not allowed to do so. This was the first Suggestion that 
the candidacy of Malone and Markley was condit.ional. It also 
feil short of a Claim that they were unavailable to serve as 
directors. 


% 
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12. On July 10, 1974, at the reconvened annual share- 
holders' meeting, the seven management candidates were declared 

elected. 

13. On August 21, 1974, this Court, Hon. Charles C. 
Tenney, U.S.D.J., issued an opinron- and order granting the re- 
lief requested by Liquifin. A copy thereof is annexed hereto 
marked Exhibit "C". By the present application. plaintif*: 
seeks a stay of such order pending appeal to the United States 
Court of Appeals for the Second Circuit. 

Basis of t h e Court's Decision — 

14. The opinion of the Court set forth the following 

reasons for granting Liquifin's motion: 

(a) Ronson had urged that portions of the agree- 

ment setting forth the ground rules precluded the relief sought 
by Liquifin, particularly the portions of the agreemcnt provid- 
ing that the polls be cxosed at 4 P.M. on June 13, 1974; that 
"thereafter no further voting shall be permitted and no further 
proxies or bailots shall be accepted or considered by the In¬ 
spectors . . and that »prior to the closing of the polls, 

proxies or bailots and evidence must be delivered to the In¬ 
spectors at the Ronson Annual Meeting . . . The Court held 

-that the foregoing provisions merely prevented the filing o^ 
additional bailots and did not preclude Liquifin from changing 
its "timely offered bailot" (Opinion pp. 6—7). 
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(b) The Court also held that under general corpor¬ 
ate law a stockholder may change his vote at any time before the 
result is formally announced, relyi,ng upon 5 Fletcher Encvclo- 
pedia Corporations §§ 2017 at 104 (Perm. Ed. Rev. 1967) and E. 
Aronow and H. Einhorn. Proxy Contests for Corporate Contro l. 

at 367 (2d Ed. 1968) (Opinion pp. 7-10). 

(c) The Court rejected Ronson's contentions that 
iiguifin's Statement in its proxy materials that "the proxies 
solicited by Liquifin will be voted for all of Liquifin's candi- 
dates" and Liquifin's failure to disclose therein that Messrs. 
Malone and Markley woald not wish to serve or. a board on which 
they would be a rainority did not violate the proxy rules. It 
held that Liquifin's Statement in its proxy materials that "in 
the event that any [of its nominees] shall be unavailable to 
serve, the persons named as proxy agents will vote their 
proxies for other candidates who shall be designated by Liqui- 
fin" sufficiently disclosed that Messrs. Malone and Markley 
might not serve (Opinion pp. 10-11). 

(d) The Court saw no prejudice to Ronson in seat- 
mg Marfuggi and Zoeller in place of Malone and Markley and 
noted the absence of objection by "the Hamblens" — the share- 
holders whose bailot, cast in person at the June 13, 1974 annual 
meetrng, resulted in a plurality for Malone and Markley. 

Reasons why the Stay Should be Granted 

15. We urge that execution, enforceraent or implementa- 
tion of the Order should be stayed pending determination of 
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Ronson’s appeal for two reasons: 

(a) this case involves serious and sub- 
stantial questions of law, some of which are 
questions of first impression in this Circuit 
and therefore in need of review by the Court of 
Appeals before becoming precedent in this Cir¬ 
cuit; and 

(b) Ronson and its independent voting 
stockholders will be jmmediately and irreparably 
damaged by the execution, enforcement or iraplementa- 
tion of the Order, and will be severely prejudTced 
thereby. 

16. The serious and substantial questions of law in- 
volved in the present case are as follows: 

(a) whether a party to an agreement that 
sets the time for closing of the polls and provides 
that after the polls are closed "no further voting 
shall be permitted and no further proxies or 
ballots shall be accepted or considered by the In- 

-spectors" may in fact, after the polls are closed 
as provided in the agreement, withdraw votes cast 
for certain candidates and cast them for other 
candidates; 

(b) whether, as a matter of law, a stock¬ 
holder may change (not merely correct) his ballot 
a fter some, but not all, of the shareholders know 


-8- 


• 232a 


the election results apart from such change, 
provided only that such change is made prior to 
the formal announcement of the election results, 
even if other shareholders do not have like 
opportun!ty to change their bailot; 

I 

(u) whether proxy materials disclosing 
only that if certain nominees of the solicitor shall 
be "unavailable to serve,* the proxy agents shall 

I 

vote their shares for other candidates of the 
solicitor, fairly advise the shareholders that 
.certain nominees are willing to serve only if all 
the nominees are elected; 

(d) vhether the proxy rules are violated 
by a party who States in its proxy materials that 
the proxies solicited by it will be voted for all 
of its candidates, but who then in fact votes 
such proxies so as to favor two specific candi¬ 
dates to the exclusion of all others; 

(e) whether two nominees who have been 
elected on a representation that if they become 
"unavailable to serve," proxies designated for 
them will be voted for others, and who remain will¬ 
ing to serve unless their places are filled by two 
other specified persons, are in fact "unavailable 
to serve" within the meaning of that phrase as 
used in the proxy materials; 
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(f) whether, consistent with due process, 

the effect of the vote of a shareholder A, cast 

in person at the shareholders meeting, can be 

nullified by subsequent court action on motion 

• • 
by shareholder B without notice to shareholder A. 

• • 

17. The serious and substantial nature of the quastions 
set forth in subparagraphs (a) and (b) of paragraph 16 above, is, 
we think, abundantly clear. Moreover, 

(a) Those questions have never been de- 
cided by this Circuit or in New Jersey, the 
state whose law is applicable. Indeed, the 
Court distinguished all cases cited by the 
parties, found that none of the cases cited by 
either side was in point and relied solely upon 
Statements of law in two treatises. 

(b) To our knowledge, no court has ever 
held that a stockholder may correct other than 
inadvertent errors, promptly after the formal 
closing of the polls. In the present case, the 
Court recognized that there was no inadvertent 
''error" and permitted voting changes made 22 
days after closing of the polls. 

J 

(c) The effect of this holding is that 
long after all bailots have been regularly voted 
and after the results are known to certain stock- 
holders, the stockholders privy to that informa- 
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tion may amend their bailots and change the 
results. The stockholders so favored will be 
given an advantage not had by any other stock¬ 
holder ind, of course, other stockholders may 
then wish to change their bailots in the light 
»f the new information. The necessary finality 
achieved by closing of the polls is thus totally 
vitiated. Indeed, proxy solicitation itself 
-vould continue the see-saw scramble with both 
sides in court trying to delay the "formal 
- -announcement" of the ultimate result. 

18. Similarly, questions (c ), (d) and (e) in paragraph 
16 above are serious and substantial. Liquifin’s proxy state- 
ment represented unequivocally that each of its candidates 
had "consented to serve as a director if elected" and that 
"Liquifin does not contemplate that any of the candidate3 
>#111 be unavailable for .election as a dire'ctor." Now Liquifin 
asserts that Messrs. Markley and Malorie have become "unavail¬ 
able" because they "prefer" not to serve on a management-con- 
~trolled board of directors. We submit that shareholders of 
Ronson were entitled to be informed of such hidden reservations 

at the time they were asked to vote for the Liquifin slate. We 

V 

are aware of no other case where a court has permitted a party 
to solicit proxies for certain individuals who are only willing 
to serve on conditions not stated to the shareholders whose 
votes such party is soliciting. 


-11- 
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19. It is respectfully submitted that unless a stay is 
granted and Messrs. Marfuggi and Zoeller are prevented fron 
serving on Ronson's Board of Directors pending a determination 
of the appeal herein, Ronson will suffer immediate and irrepar¬ 
able harm by requiring Ronson to accept as directors on its 
board two individuais who will, if the Court of Appeals reverses 
the District Court's order, be ’found not to have been properly 
elected to the two directorships. The importance to Ronson of 
its continued eligibility for industrial facility security 
clearance has been fully developed in the affidavits and plead- 
ings on file in this case. The connection of Marfuggi .to 
Liquifin (brother of Philip Marfuggi, President of Liquigas) 
and the connection of Zoeller to Liquifin (trial counsel in past 
and present litigation) differ not merely in degree but in kind 
from that of Malone and Markley, who have served as officers of 
U.S. Companies, not beholden to the Liquifin-Liquigas intcrests. 
The seating of Marfuggi and Zoeller add to the peril to Ronson's 
facility security clearance arising out of the foreign citinen- 
ship of Liquifin. Moreover, the presence of Messrs. Marfuggi 
and Zoeller on the Ronson board must seriously disrupt and 
hamper its deliberations. They are, and have been, amor.g Ronson's 
Principal adversaries over the recent past. Mr. Marfuggi is the 
brother of Mr. Philip Marfuggi, the President of Liquigas and a 
defendant in this action. Mr. Zoeller is lead counsel for the 
Principal defendants in this action in which his firm as filed an 
answer and counterclaim against not only Ronson, but all of the 
directors who have been reelccted to the board and with whora he 
would be sitting during the ensuing twelve month period. Apart 
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frora any questions of propriety, the prejudice to Ronson of 
having Ilr. Zoeller sit on the board is obvious. The presence 
at board meetings of the trial lawyer who has named his fellow 
directors as defendants in pending litigation and who, prcsum— 
ably, will be conducting their depositions in pre-trial dis- 

I 

covery and will be- examining or cross-examining them in the 
course of trial, must not only be disruptive, but is bound 'co 
have a chilling effect on the kind of free and open discussion 
directors must have if they are to properly serve the 
^^^^-^kolders. Also, Mr. Zoeller's role as chief advocate on 
behalf of a hostile minority stock interest such as Liquifin 
is inconsistent with his fiduciary duty to the remaining share- 
holders. 

20. We can conceive of no harm to Liquifin if the 
requested stay is granted. To ensure this, Ronson undertakes 
"that, pending the determination of its appeal by the Court of 
Appeals, it will not publish the Inspectors' Report dated July 
8 , 1974 as the Final Report, it will instruct the Inspectors 
not to publish such report as the final report and it will 
pursue its appeal as expeditiously as possible. 


WHEREFORE, it is respectfully urged that Ronson’s ap 
plication for a stay pending appeal to and a determination of 
such an appeal by the Court of Appeals be granted. 



C".\CI» V. I. .i ■ A 
No-j-y . • >'..v Vo.fc 

!•••• r . -i 

C-: ‘ ■■■ i.i : « .. 

Cj-’I.' l ; ’ in I' V..' — 

«jun..sii> ; j, , ,/t 
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John R. Markley, to the Ronson Corporation 
Board of Direcrtors. 


Bateds New York, New York 


August 2.*), 1974 


SHEA GOUPD CLIHENKO 6, KREIER 




B y 

A Member of th£ l'irn 
330 M^dison Avenu^ 

New York, New Yor'k 10017 
Attorneys for PD^aintiff 


Clerk of the Court 

United States Districrt Court 

Southern Districrt of New York 

United States Court House 

Poley Square 

New York, New York 

MUDGE, ROSE, GUTHRIE & ALEXANDER 

20 Broad Street 

New York, New York 10005 
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RONSON CORPORATION 


Agreement nado as of this 13th day of June, 1974 

by and on behalf of Ronson Corporation ("Management" or 

/ 

"Company"), and Liquifin A.G. ("Liquifin"). The Company and 
Liquifin are sometimes referred to herein collectively as 
the "parties" and individually as "party". 

The Annual Meeting- of Stockholders of Ronson Corpora- 
bion has been called to be held in Newark, New Jersey on 
June 13, 1974 at 2:30 P.M. 

Management and Liquifin have been engaged in a proxy 
contest in Connection with the election of directors ab-sdid 
meeting and the parties desire to agree upon certain proce— 
dures and rules with respect to the conduct of the meeting, 
the manner of voting, rebuttable presumptions concerning the 
validity Oi proxies and ballots and other matters. 

The parties agree that they have reached and will 
adhere to the understandings liereinafter described. 

.1. The Company has appointed Messrs. John P. Mead and 
Lawrence Bloom of The Corporation Trust Company of New Vor): 
to serve as Inspectors (the "Inspectorc") and Liquifin 
agrees to such appointment. In the- event that' any of such 
persons shall fail to become or cease to be an Inspector 
beforc completion of his dutics, the remaining Inspcctor 
may continue to act without appointing a successor Inspector 
or if he so desires may request and therc shall be appointed 
a successor who shall be an cmployce of The Corporation 
Trust Company and acccptablc to tlip parties. 


J’agc -2-* 
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2. The rulcs sct forth in thc attachcd "Rules and 
Prcsumptions Conccrning the Validity of Proxies" (herein 
called "Presuroptions") shall be applied by the Inspectors in 
detemining thc authenticity, validity and effect of proxics 
and bailots, provided that they shall be r'ebuttablc by 
proper evidence acceptable to the Inspectors, delivered to 
them prior to the closing of the polls, or 'before any appro- 
priate tribunal or forum. 

Nothing contained herein or in'the attached Pre- 
sumptions shall constitute a waiver or restriction in any 
Jnanner of the right of either party to rebut any such Pra— 
sumptions or to challenge the application of the Presump- 
tions by the Inspectors to any proxy or bailot or to contest 
such application or decision of the Inspectors v/ith rcspect 

. i 

thereto before a / appropriate tribunal or forum or the 
waiver of the right of either party to challenge the validi¬ 
ty of any proxy or bailot. 

The failure to set forth herein any other presuxnp- 
tions regarding the validity of a proxy will not be deemed 
-to create any further presumption (whether positive or 
negative) as to any proxy. 

3. A roll call, the reading of the affidavit 
of mailing of the notice ot Meeting, and thc reading of the 
minutes of the preccdinc- meeting shall be dispensed with but 
such documents shall be availatle for inspection at the 
meeting or any ndjourncd meeting. 

4. There shall be no formal presentation by either 
party of prepared Statements, r.rguincnts or positions on the 
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issucs nor any nominating or r.ccondiny Speeches and both 
partics shall attcmpt to avoid the injcction of controversy 
into the stockholders' mceting exccpt that the above rcstric- 
tions of this paragraph shall not apply to (a) a 

five minute summary of position by each party or (b) any 
stockholder not associatcd v/ith either pärty asking appro- 
priate questions from the floor and. recciving responses 
thereto or (c) the President's annual report to the stock¬ 
holders. 

5. The polls shall be opened immcdiately after comple- 

tion of the nominations and the introduction of the proposal 
on the ratification of the appointment of Auditors for the 
Company and shall remain open until 4:00 P.M. Newark Time on 
June 13, 1974, or such earlier time as the discus- 

sion on matters to be voted upon has been concluded, and 

• I 

shall thereupon be closed; and thereaftcr no further votinq 

<£> 

shall be permitted and no further proxies^Taallots 

shall be accepted or considered by the Inspectors 
except as provided in the Presuraptions. 

6. Prior to the closing of the polls, proxics, bal- 
JLots and evidence must be delivered to the Inspectors at the 
Ronson Annual Meeting at the Robert Treat Ilotcl. 

7. The Inspectors shall file their final certificate 
regarding the outcome of the meeting as soon as practicable 
after 72 hours prior vritten notice to both Darties. 


,73 
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8 . The Inspectors shall have tlie custody and shall be 
in completc Charge of and rcsponsiblc for the safekeeping of 
the proxies, bailots and other evidcnce and a certified list 
of stockholders fron» the time of their filing and depositing 
v;ith the Inspectors until the Inspecfcors shall file their 

% 

final certificate regarding the outcome of the meeting. 
Thereafter, for the purposes expresäed in the next sentencc, 

* l 

for an additional period of one month such proxies, bailots 
and other evidence and a certified list shall continue to 
xemäin in the custody and safekeeping of the Inspectors-at a 
place designated by The Corporation Trust Company, T 'ith 
^ttendant expense to be shared equally by the parties. 

Düring such one-month period, upon 24-hours* prior v;ritten 
notice to the other party and to The Corporation Trust 
Company of an intention to inspect the documents, repre- 
sentatives of either party shall be entitled to inspect the 
documents and make excerpts therefrom and make copies there- 
of during reasonable business h r 'irs, Tno other party shall 
have the right to have represent«..'- ,ves present during such 
inspection. At the end of such one-month period the Inspectors 
shall deliver the documents referred to in the first sentcnce 
of- this paragraph to the Secrctary or any Assistant Sccrctary 
of the Company to be kept in safekeeping by him and the 
documents shall continue to be availablc for inspection, for 
a period not to cxcecd 12 months, by either party on rcason- 
able vjrittcn notice. 




LIIC JlUL»|»CC LO/. ü WJ.LUOUL. jliii .ujlj uk.c tj a 
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proconcc of cithor of tlic parties, shall cxamine thc proxies. 243a 
and bailots and "match up" thc proxies in such a manncr that 
thcy will bc scparately idcntificd and labelcd as followa: 

(a) one separate group of nroxies v/hich thc Inspcctors dccra 
to be valid running to Management, v/hich are to bc subdividcd 
into (i) proxies or bailots related to Ronson shares rcgistcrcd 
in the name of officers and dircctors of Ronson and (ii) proxies 
or ballots related to Ronson shares registcred in the name of 
persons other than those persons described in (a) (i) , (b) a 
similar group of proxies running to Liquifin, v/hich are to be 

subdividcd into (i) proxies or ballöts related to Ronson shares 

« 

registcred in the name of Liquifin, Finbow and their nine noc- 
inees for directorshrp and (ii) proxies or ballots related to 
Ronson. shares registcL'ed in the name of persons other than thase 
persons described in (b) (i) , (c) a third group labeled "stand- 
(which involve situations v/here the Inspectors cannot de— 
termine v/hich of tv/o or more conflicting proxies running to the 
respective parties v/as in fact executed later) , and (d) "set- 
asides" which, in the opinion of the Inspectors, raise questions 
on which the Inspectors v/ould like to hear argument from the 
parties. In each of the categories (a) , (b) and .(d) above the 
Inspectors shall separately identify and label broker and nominee 
proxies. Each party shall have the right to have three represen- 
tatives present on Monday, June 17, 1974 at the place designated 

by the Inspectors, beginning at 10:00 A.M. at v/hich tirne the 
Inspcctors will commcnce examination and counting of broker 

and nominee proxies and ballots and the parties shall have 
the right to make copics of the same. 

The Inspectors shall mark thc certificd stock¬ 
holder lir.t to rcflect how many shares each registcred 
stockholdcr voted for thc nominces of each party. 

The Inspcctors shall as soon as practicabJc make 


an unofficial tally of thc rosults of Lho votiny in thc 
foregoing catcgorics and shall rolcasc the inforiiu tion ^ 

conoerniny I Iw* same to hoch parlier. r.imul laneou:: ly . The re- ■ 
vipon Ihn |mi l ii-:; shall h.iV< tln* pniod rn om* wee)., un i na 
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on a dato as early as practicable as bolh parties inay agree 
but not later than tlic third busincss day following notice 
of the unofficial tally, to examine the proxies and bailots, 
other evidence and the roarked certificd list at the location 
designated above pursuanü to this paragraph 9. Prior to a 
party examining the docirients reforred to in the immediately 
preceding sentence, sueli party shall give the other party 24 
hours' prior uritten notice. Extracts therefrom and copies there- 
of may be made by the parties in the presence of the Inspectors 
and of each other's representatives. Düring such period on 24 
hours' prior written notice the parties may present their argurr.ents 
and challenges to the Inspectors. At the end of such one week 
period, or such other time as the parties may agree uponj or as 
the Inspectors may require, the Inspectors shall make their final 
rulings and final tabulation of the resülts of the voting and 
present the figures simultaneously to both parties and shall also 
present to Management a certified report of the results of such 
voting with a copy to Liquifin. 

10. When the business of the meeting on the initia 1 
day thereof, June 13, 1974, shall have been completed, the 
meeting shall be adjourned to 2:30 P.M. Newark Time on June 
27, 1974, at the Robert Treat Hotel in Newark, -New Jersey, 
to rcceive the final report and certificate of the Inspect¬ 
ors. If the final report is not then available as provided 
in paragraph 7 hcrcof, the meeting shall be further adjourned 
by adjournment or adjournments to a specific date, time and 
place, in each instancc, as may be required. 

11. The Chairman shall recognize the presence of a 
quorum and the meeting shall proceed as thouyh a quorum v/erc 
present subjcct to verification thereof by the Inr.pectors. 
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12. The Company shall arrnnyc to havc: an official • ' • 

court rcportcr at thc mcietiny, each party shall be furnishcd 
with a c6py of thc transcript simultancously, and thc partios 
shall dividc thc total cxpcnscs thercfor cqually. 

13. The parties agrcc that thcir respcctive proxy 
agents will votc ali thc sharcs they aro entitlcd to vote in 
favor of any resolution that may be neccssary to effcctuatc 
this Agreement. 

14. Management will provide sufficicnt seats in the 
front rows of one-half of the meeting room for twenty repre- 
sentatives of Liquifin, inclüding nominees for directorships 
in attendaace. Access to the meeting room shall be permitted 
for. these representatives. 

* • 

• *»• • • 

15. • The validity of proxies and ballots shall be 
determined in accordance v/ith New Jersey law without giving 
effect to New Jersey conflict of laws principles. 

• l 

16. Notice to Ronson, unless otherwise specified, 

Kcihfl cJelwev-ccL 

shall be deemed given if >g>ivew to: 

• Shea Gould Clemenko & Kramer 

330 Madison Avenue ' • 

New York, New York 10017 

Notice to Liquifin, urless otherwise specified, shall be 

. hftrd cie/‘v‘ei'e£ 
deemed given if gr - ven - to: 

Mudge Rose Guthrie £ Alexander 
20 Broad Street — 

New York, New York 10005 

IN WITNESS VJIIEREOF, the Company and Liquifin have 

causcd this instrument to be signed in their rcspective behalf 

\ 

by their respective counsel. 

RONSON CORPORATION 

3v 


LIONIFIN A.G. 



Attachment to 
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Ronson-Liquifin Agreement 
dated June 13, 1974 


' - ’ COWCERHIKC TUE VALIDTTY OF PP .QXip<; 


1 . 


Pr ° >:y cha11 not deemed invalid because the signa- 
^ s h «nd pnnted, written in pencil or crayon, or because 

p *i(:s from brokers, banks, nominees, corporations 
P rtn,, rships bear a rubber stamp Qr facsimile S i gnatu ^ e # 

ni Uals may be used for first'and middle naraes, 
names may bs used for the first and middle initialS/ and 

* first and ’ 

middle names or initials may be added or omitted 
Furtherm 0r _ -- .. 

' if the manner in which a stockholder signed 

the proxv 

card constitutes a slight change or a Variation 
in spelll,, _ 

g from, but is phonetically similar to, the 
manner in ,• v. , - 

■mich his name is printed on the stock ledger of 

•P=»ny the Inspectors shali ignore sucli Variation 
xinless the 

challenging party can furnish proof that the 

Variation •, 

lenders the proxy invalid because it was not 

signed by 

J vhe proper person. 

Cc) Title-, v 

- SUCh 0S «i»». >>=■ or Dr. „ay ba addad 

or omitted . ... 

Wlthout “«ecting the validity of the proxy 

(d) The p ~ P 7 

dition of an address different from that appear- 

he stock ledger shall not void the proxy. 

(e) Wherc «-v, 

the surnames of two or morc joint owners arc 

identical t 

hey nced not be repeated in the Signatare: for 
example, s *. , . 

ock regictcrcd in the name of "John Jones and 
Mtiry Jones ** . • 

sWl be valid i£ tho pro;:y is signed as -John 
ona Mary j 0 .. „ 

ocs or as "John Jones and Mary." 

Proxies nc.v , , , 

^ n °t be dated to be valid. 


2 . 
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3. IC a stockholder gives proxios to cach oC the contonding 
partics in the proxy contcst and proxies running to coch 
bear execution dates, thcn an bctvccn those proxios, thc 
proxy bcaring thc latest datc shall prcvail. 

4. If thc latest dated proxy running to cach party bcars fche 
same cxecution dato then the envelopes in which tlie proxies 
were rccej.ved sliall be examined and the proxy whose corres- 
ponding envelope has the later dated postmark shall prcvail 
and, if in such instance the postmark dates are like- 
v/ise the same, the proxy related to the postmark starnped 
PM shall be deemed later than the proxy related to the 
postmark of the same date stamped AH. 

5. If the proxy running to one party ic dated and a conflicting 
proxy running to the other party is undated, the undated 
proxy shall be deemed to bear an execution date as of the 
postmark date of its accompanying envelope, if any, and 

the proxy bcaring or deemed to bear the latest execution 
date shall prevail. 

6. Khere a proxy shows on its face that it has been postdated 
(i.e. vhere the postmark date is earlier than the exe¬ 
cution date) or the date is illegible or clearly erroneous, 
it shall be deemed dated as of the postmark date. 

7. A dated proxy, or an undated proxy v/ith an envelope bearing 
a postmark date, shall be deemed to be later dated than an 
undated proxy v/ith no envelope. 

8. The fact that an exccutcd proxy owfd has no name, address 

I 

or number of shares stencilcd or printed thereon shall be 
immaterial provided that thc signaturc in deemed lcg.ible 
by thc Inspectors. 


✓ 
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9 . 



Exccpt in thc case of brokcrs, a proxy rcprcscnting yharca 
registcrcd in the namo of a Corporation, association, 
churcli, rcligious, cducational, charitable, fratcrnal or 
social Organization, foundation, society, or governmental 
unib must be signcd by an officer or other pcrson pur- 
porting to act in an official capacity in behalf of such 
shareholder and v/hen signed shall not be invalid by rea- 
son of the form of signature,'in the absence of evidcnse 
or lack of authority of such person to act. No corporate 
seal, attestation, or copy of by-laws or resolution con- 

l • 

ferring authority is necessary. Where the stockholder's 
name appears on the face of the proxy, failure to repeat 


such name as part of the signature will not inva*lidatc 
the proxy. th e^ha i'te~trf~th' 



^C^ffifld^rs described r Tn~T;hi-s.4jaragraph7niüt without the 
Jjianual signatv,ire''ö'f~an individual purportXng^to act op- 

rcsn mptäv.ely inv^^ d^ 


10.- Where shares are registered in the name of a partnership, 
proxies signed in the partnership name only, or in the 
partnership name by a general partner or öther person 
P ur P or ting to act with authority, oz - by a general partner 
only, shall be valid by reason of the' form of signature 
in absence of evidence that the signature was made with- 
-out authority. 


1.1. Where shares stand of record in the names of two or more 
• P ers ons, whethcr fiduciaries, members of a partnership, 
joint tenants, tenants in common, tenanüs by the entirety, 
or otherwise, or if two or more persons liave the snme 




£ jn 

/ •' / ; \ 
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• Mt 

fiduciary rclationship respecting the samc shares, tlic 
proxy executed by onc of such persons in bis nome only 
s)iall bc sufficicnt providcd there is no cvidencc of 
disagrcemcnt betwcen such persons. In thc event thafc 

. such evidcnce is present, as in the case of a proxy 
signed by another such person and running to the othcr 
of the contending parties in the proxy contest, the 
written agreement, if any, v/hich governs the manner in 
v?hich such shares voted shall. control if presented prior 
to the closing of the polls. If ’no such agreement is 
presented during that period the vote of the majority 

_• . in nuraber of such persons voting shc 11 control. If. 

* • **• * 

there be no such majority, or if there be two such per¬ 
sons each of which has executed a proxy running to dif¬ 
ferent contending parties in the proxy contest, the 

• • 

shares shall, for the purposes of voting, be divided 

• equally among such persons who voted. 

12. Where shares are registered in the name of a minor or in 
the name of a minor under the guardianship of a designa- 

. ted person or in the name of a person designated as a 
guardian, a proxy executed by the minor shall be invalid 
and shall not be counted as a vote cast unless there is 
some indication that the minor has rcached his majority. 

13. Where shares are registered in the name of a fiduciary, 

\ 

a proxy signed by thc registered stockholdcr, without 
indicating his fiduciary stntus, shall bc^rcsumptively 
valid. 


c 


x fr 
/ /// 
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14. (a) A proxy executcd by a person purporting to be act- 
ing in ar.y repräsentative or fiduciary capacity shall bc 
deemed valid v/ithout thc neccssity of proof of appoint- 
ment or proof of the death of the registered holder. 

. (b) Where stock is Standing in the name of a person, 
firm or Corporation and there is an indication from the 
manner in which such stock is registcrcd that such person, 
firm or Corporation is holding that stock in any reprä¬ 
sentative or fiduciary capacity, a proxy may be executcd 
by such person, firm or Corporation and shall be accept- 
able even though the capacity in which the proxy was 
- signed is not set forth. 

(c) In the case of (a)-(b) of this section, if the autko- 
rity so to sign the proxy is challenged the person making 
such a challenge must present proof of lack of capacity. 

t 

15. A stockhbldcr, including a broker, may not be credited 
with more shares than are registered in his name, or the 
combined total registered in the successor firm or Corpo¬ 
ration including all its or their various predecessors. 


IG. In determining the validity of the execution of proxies 

,. . VA? cxhnr c\r->lr.yl& 

the Inspectors shall be governed by these Presumptions^ 

The Inspectors shall have the power to Interpret and 

• • 

construe these Presumptions. 


17. Notwithstanding any previous Provision herein: 

(a) A nomince proxy may be signed in thc name of thc 
noiuincc as registered, whether an individual, partner¬ 
ship or Corporation, v/ithout requiring the signature of 


f' JJ, 
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an individual as a pnrtncr or an an officcr. 

(to) Whcrc (1) the total number of shares rcpi'oscnted 
by proxies subrnittcd by a single nominee excceds the 
total number of sharcs rcgistcred in the name of 
such nominee, or (2) any one or morc proxies submit- 
ted by a single nominee do not specify a designated 
number of shares, or (3) any other inconsistency or 
ambiguity exists in the opinion of the Inspectors with 
respect to the number of, or manner in v.’hich, shares 
are voted by a nominee, the Inspe.ctors shall procure 
a v/ritten, telegraphic or telephonic statement from 
such nominee, as the Inspectors deem appropriate and 
after receiving and considering such information the 
Inspectors shall determine the manner in vhich the 
proxies shall be voted by such norninee. 

• < 

18. Notv/ithstanding any previous Provision herein: 

(a) All proxies reccived from a broker, v/hich specify 
a designated number of shares, v;ill be counted regard- 
less of date, provided (1) the total number of shares 
represented by such proxies does not exceed the total 
number of shares registered in the name of such broker, 
and (2) no proxy or proxies revoke any prior proxy 
or proxies by specific language in addition to that 
appearing o.n the printed proxy forms. To the extent 
any such proxies shall, by specific language in addi¬ 
tion to that appearing on the printed proxy forins, re¬ 
voke any prior proxy or proxies, such rcvocation shall 
be given effcct. 


r 




. (b) Where (1) the total numbcr of aliaros rcprescntcd 
by proxies submitted by a single broker execeds the 
total numbcr of sliares registcrcd in the naine of such 
broker or (2) any one or morc proxies submitted by a 
single broker docs not specify a designated numbcr of 
shares, or (3) any other inconsistency or ambiguity 
exists, which in the opinion of the • Inspectors with 
respect to the numbcr of, or manner in which, shares are 
voted by a broker, the Inspectors shall procure a 
written telegraphic or telephönic Statement from such 
broker, as the Inspectors deern apptopriate, and after 
receiving and considering such information, the Inspec- 
shall determine the manner in which the proxies 
shall be voted. Notwithstanding anything herein con— 
tained, in the absence of other ambiguity, a broker 
proxy which does not specify a designated number of 
shares shall be valid for the number of shares regis— 

. tered in the name of such broker where the number of 
shares so registered does not exceed 500. 

(c) Brokers' proxies may be signed in the name of the 
broker as registered, whether an individual, partner¬ 
ship or Corporation, v/ithout requiring the signature 
of an individual .as a partner or as an officer. 

19. Where appropriate herein, the use of the Word "proxy" 

shall be deemed to include the words "bailot" and 
"revocation". 1 

20. These Prcsumptions shall apply only to the proxies and 
bailots of the Company and Liquifin. 
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ADDENDUM TO AGREEMENT nr.de as of tlie 13th day of 
June, 1974 by and on behalf of Ronson Corporation ("Management“ 
or "Company") and Liquifin A.G. ("Liquifin 1 ). 

The parties agree that they have reached and odherc 
to the follov/ing furthsr undcrstanding: 

* I 

1. Neither party shall make any public announcement 
or give any Publicity to the unofficial tallies of the Inspectors ' 
results of the voting. 

. 2. The parties shall announce the final tabulation 

of Inspectors in court at a hearir.g befpre the Hon. Charles Tcnney 
to be sought on the day or the day after such final tabulation is 
ready. % 

3. The parties shall try to prevent any public an- 
nounccnent or Publicity until the announcement as provided in 
Paragraph 2 above, provided this shall not prevent any announcement 
(1) v/hich counsel aövises is legally required to be made; or (2) in 
response to Publicity not inspired by the party making the announcement 

«• 

4. The examination of proxies and ballots, etc. 
referred to in Section 10 of such agreeinent dated June 13, 1974 
shall begin on Monday, June 24, 1974. 

5. This addendum shall not modify or amend any other 
provisions of the aforesaid agreement dated June 13, 1974. 


RONSON CORPORATION 

• \ 

By Shca Gould Climenko S. Kramer 



LIQUIFJK^JkTg7~ 

By Mudge Rose Guthrie & Alexander 


VT 


UNITED STATES DISTRICT COURT 
SOUTHERN DISTRICT OF NEW YORK 


RONSON CORPORATION, 


Plaintiff, 
-against- 

LIQUIFIN AKTIENGESELLSCHAFT, 
et al., 

Defendants. 
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74 Civ. 2488 
(CHT) 


MEMORANDUM 


Li 


TENNEY, J. 

Defendant Liquifin A.G. ("Liquifin") seeks an Order 
enjoining plaintiff Ronson Corporation ("Ronson") and 
Inspectors John P. Mead and Lawrence Bloom from Publishing 
as the final report of the results of the Ronson annual stock- 
holders' meeting ("Annual Meeting") and "Inspectors' Report" 
dated July 8, 1974 and compelling Ronson and the Inspectors 
to issue a final report which reflects Liquifin's instructions, 
made on July 5, 1974, that the shares of its nominee, Finbow 
& Co. ("Finbow") be voted so as to ensure the election of 
Oreste Marfuggi and Donald J. Zoeller, rather than James C. 
Malone and John R. Markley, to the Ronson Board of Directors 
("the Board").—^ For the reasons stated infra, the motion 
is granted. 


The relevant facts are as follows. An annual meeting 
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to elect nine directors to the Ronson Board and ratify the 
appointment of auditors for the year 1974 was scheduled to 
take place on June 13, 1974. It is thr former matter with 
which we are concerned. 

The Ronson Management ("the Management") proposed a 
slate of only seven candidates. It is Marigement's cortention 
that this was done in deference to Liquifin, which beneficially 
owned 36.4% of the outstanding stock in Ronson and which was, 
consequently, the largest single shareholder in Ronson. In 
Opposition to this seven-man slate, Liquifin nominated its 
own nine-man slate, stating in its proxy materials to Ronson 
snareholders that: 

t 

"Each of the candidates listed below...has consented 
to serve as a director if elected, and Liquifin does 
not contemplate that any of the candidates will be 
unavailable for election as a director. However, 
in the event that any of them shall be unavailable 
to serve, the persons named as proxy agents will 
vote their proxies for other candidates who shall 
be designated by Liquifin." 

The day before the Meeting was commenced, represen- 
tatives of Management and Liquifin executed a set of "ground 
rules"—an Agreement and accompanying Presumptions. The 
Agreement, which provided for the appointment of Messrs. Mead 
and Bloom as independent inspectors of the election, also 
stated that the Presumptions were to be used by the Inspectors to 
determine the authenticity, validity and effect of all proxies 
and ballots. Additionally, the parties to the Agreement 
provided that nothing contained in the Agreement or Presumptions 
would 
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"constitute a waiver or restriction in any manner 
of the right of either party to rebut any such 
Presumptions or to challenge the application 
of the Presumptions by the Inspectors to any 
proxy or bailot or to contest such application 
or decision of the Inspectors with respect 
thereto before any appropriate tribunal or 
forum...." (Agreement II 2). 

The Annual Meeting was duly held as scheduled and, at 
the close of the polls, was adjourned pending the counting 
of the ballots and the issuance of a Final Report and Certificate 
of the Inspectors. (The parties agreed to withhold public 
announcement of the results until July 9, 1974, when they 
were scheduled to appear before this Court. The Annual Meeting 
has now been adjourned pending this Court's determination of 
the instant motion, and the Final Report and Certificate have 
notbeen issued as of this date.) 

On June 20, 1974, the Inspectors privately announced 
to representatives of Management and Liquifin the results of 
their "unofficial tally". Their tally indicated that five 
of the seven Management nominees had each received 2,255,525 
votes; that the two remaining Managemerc nominees had each 
received 2,255,387 votes; that two Liquifin nominees—Malone 
and Markley—had each received 1,811,585 votes; and that each 
of the seven remaining Liquifin nominees had received 1,811,477 
votes. The apparent election of Malone and Markley as Liquifin's 
representatives on the Board came about because (1) the 
Inspectors interpreted the Finbow Ballot as directing that 
1,559,776 votes (Finbow held 1,559,776 shares in Ronson) be 
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cast for each of the nine Liquifin nominees and (2) Mr. and 
Mrs. Collins B. Hamblen, shareholders unaffiliated with 
Liquifin, split their bailot, Casting 138 votes for each 
of five management candidates!/ and 138 votes for two Liquifin 

nominees—Malone and Markley. 

On July 5, after these results had been released but 

before the Inspectors were scheduled to issue their Final 
Report, Liquifin—through Finbow's proxies—notified the 
Inspectors that it wished to designate on the Finbow Ballot 
the exact number of votes to be cast for the Liquifin nominees 
so as to ensure that Marfuggi and Zoeller, rather than Malone 
and Markley, be elected to the Board as "minonty” directors. 

The Inspectors, under the Impression that the Agreement precluded 
them from acting upon these instructions since the polls were 
officially closed, filed with this Court a Report dated July 
8, 1974 which designates Malone and Markley, rather than 
Marfuggi and Zoeller, as Ronson directors. It is the publication 
of this Report as the Final Report which Liquifin seeks to 

prevent. 

As matters now stand, Malone and Markley have 
indicated that they do not wish to serve as minonty directors 
and are therefore "unavailable" to serve on the Board subject 
to the availability of Marfuggi and Zoeller to serve in their 
place. Mr. and Mrs. Hamblen have made no representations 
to the Court regarding the Substitution of Marfuggi and Zoeller 
in place of the two Liquifin nominees for whom they voted. 

Ronson, however , opposes the Substitution on the ground that 
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it wouId be contrary to the Agreement and applicable law and 
that it would be inequitable. The Inspectors have indicated 
their willingness to abide by this Court's determination 
of the matter and, if necessary, to issue a Final Report 
which reflects Liquifin's July 5th instructions. 

At the heart of this dispute is the Ballot submitted 
on behalf of Finbow before the polls closed. In the place 
marked "Number of Shares", Finbow's proxies entered the words 
"Per Proxies Filed" and under "Item # 1. Election of Directors", 
they marked an "x" across from the line reading "All 9 
(Liquifin) Nominees". However, the spaces provided on the 
Ballot for the purpose of indicating the number of votes to be 
cast for each of the nine Liquifin nominees (in this case, a 
maxim'un of 1,559,776 votes per nominee) were left blank. The 
Finbow Proxy is similarly unilluminating in this regard..?/ 
Liquifin apparently believed, whether reasonably or not,i/ 
that by submitting the Finbow Ballot in this form, it could 
later "clarify" its vote by filling in the spaces that had 
been left blank, so long as it did so before the Inspectors 
lssued their Final Report of the election results. 

Ronson asserts that the Finbow Ballot was not filed 
"in blank", as Liquifin contends, but that in its present 
form, the Ballot indicates that all of Finbow's votes are to 
be cast in favor of each of the nine Liquifin nominees. 
All.ernatively, Ronson argues that even if the Ballot might 


- 5 - 





259a 


have been considered ambiguous, counsel for Liquifin waived 

5/ 

an opportunity to clarify the Ballot.— The filing of this 
"new" or "changed" Ballot, Ronson asserts, is precluded 
by the Agreement but, even assuming arguendo that the Agre. ment 
does not preclude the filing of this Ballot, Ronson also argues 
that Liquifin has no legal right to change its vote. 

The Court is of the opinion, having examined the 
authorities cited and the papers submitted by both sides, that 
Liquifin is entitled to the relief it seeks. 

The Court will assume for the purposes of this motion 
that Liquifin is, in fact, attempting to "change" its Ballot. 
Therefore, the initial question before this Court is whether 
the Agreement precludes Liquifin from doing so. The two 
portions of the Agreement upon which Ronson relies are para- 
graphs 5 and 6. Paragraph 5, after providing that the polls 
shall be closed at 4:00 P.M. on June 13, 1374, States that 
"thereafter no further voting shall be permitted and no further 
proxies or bailots shall be accepted or considered by the 

Inspectors_" Paragraph 6 States that "Prior to the clos '> 

of the polls, proxies, ballots and evidence must be delivered 
to the Inspectors at the Ronson Annual Meeting Ronson 

argues that those paragraphs not only prohibit the filing of 
additional ballots and proxies after the polls have been 
closed, but also preclude a shareholder from changing hi 
ballot in any manner once the polls are closed. The Court 
believes that Ronson’s is a rather strained Interpretation 
of the Agreement. The phrase in paragraph 5 further 
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voting"—merely suggests that the filing of additional bailots 
is prohibited, Webster's Third New International Dictionary 924 
(1964)—a Situation not present here. Paragraph 6 merely pro- 
vides that physical delivery of all proxies and bailots must 
be made before the polls have closed; Liquifin has complied 
in that respect. After having examined the Agreement in its 
entirety, the Court is convinced that the parties to the Agree¬ 
ment never anticipated the possibility that, after the polls 
had been closed, a shareholder might wish to change a timely 
offered bailot. Inasmuch as the Agreement is silent on this 
matter, the Inspectors' decision not to honor Liquifin's July 
5th instructions is not binding. (Agreement 112) . 

We turn, then, to the other major Strand of Ronson's 
argument—that, even if the Agreement does not preclude Liquifin 
from changing its vote, the applicable law prohibits Liquifin 
from making the kind of substantive change sought here.—^ 
Liquifin relies in large part upon the Statements of certain 
commentators which would appear to Support its argument that 
a stockholder may always change his bailot so long as he does 
so before the election results are formally announced. Thus, 
it is stated in 5 Fletcher, Cyclopedia Corporations § 2017 
at 104 (perm. ed. rev. 1967) that: 

"A stockholder or member may change his vote 
at any time before the result is finally announced, 
and before that time it is proper to permit him 
to correct his bailot so that it will express 
his true intention." 
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Similarly, in E. Aranow & H. Einhorn, Proxy Con tests for 

Corporate Control 367 (2d ed. 1968), the authors state that: 

"it has been held that inspectors must accept 
bailots tendered to them after the polls have 
closed, but before the final result has been 
announced." 

A case could arguably be made that, in practice, the courts 
have restricted this rule solely to those situations in which 
the shareholder seeks to correct some inadvertent "ministerial 
error and the applicable law, corporate bylaws or preelection 
agreenent do not speak to the contrary. For example, in 
Washington State Labor Counc. v. Federal A mer . Ins. Co. _, 474 
P,2d 98, 103-04 (Sup. Ct. Wash. 1970) (en banc), it was 

held that a stockholder 

"who through inadvertence, mistake, or other 
reasonable cause is unable to vote or is prevented 
from casting his vote or his proxy votes during the 
regulär time of balloting, will not be precluded 
from voting after the balloting has been closed 
and before the final results are officially 
announced, provided, such belated voting is not 
prohibited by Statute, corporate bylaw, or 
other officially authorized and announced rules 
and is free from fraud, bad faith and/or over- 
reaching." 

Cf. Younq v. Jebbett , 213 App. Div. 744, 211 N.Y.S. 61 (4th 
Depft 1925); Zierath Combination Dr ill Co. v. Croake, 131 P. 

335 (Dist. Ct. App. Cal. 1913); State ex rel. Dunbar v.. 

Hohmann , 248 S.W.2d 49 (App. Mo. 1952). But see Zachary _v . _ 

Milin , 293 N.W. 770 (Sup. Ct. Mich. 1940); State ex re! U 
David v. Dailey , 158 P.2d 330 (Sup. Ct. Wash. 1945). 

The Court is persuaded, however, that the restrictive 
language which appears in the Washington State case should not 

» * t 
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be applied in technical fashion to the facts of this case. In 
that case, as well as in the other cases cited supra , the success 
or failure of a particular faction in electing its candidate 
to the board of directors, or in obtaining control of the 
board, hinged upon the validity of bailots cast or changed 
(for whatever reason) after the polls had been closed but before 
the election results had been officially anncunced. Since 
the validity of the contested bailots in the Washington State 
case, for example, was so crucial to the result of that election, 
it is understandable that the court, anxious to avoid any 
possible prejudice to the faction which opposed inclusionof 
the contested bailots, chose to set forth a m< e restrictive 
rule than that announced by the commentators quoted supra . 

In other words, in the typical Situation, the courts must 
not only consider the interests of the shareholders in 
exprcssing their true intentions after the voting has formally 
ended, but must also consider the possible prejudice to those 
v/ho oppose the inclusion of the contested bailots. 

The instant case, however, is quite unique. Manage¬ 
ment will not be prejudiced if Liquifin obtains the relief 
which it requests: it has succeeded in obtaining the election 
of its entire slate and its seven-man majority will remain 
undisturbed. The only dispute here is which two of the 
nine gentlemen nominated by Liquifin will sit in seats for 
which Management declined to nominate its own candidates. 


Although the Court does not believe that Ronson ever promised 
Liquifin that it could select the individuals for those seats, 
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it also does not believe ehat Liquifin should be dcprived of 
the opportunity to cast its votes as it sees fit by a party 
which has knowingly forfeited its right to nominate its 
own candidates for those seats. The only Ronson stockholders 
who could conceivably be prejudiced by the Substitution of 
Marfuggi and Zoeller for Malone and Markley—the Hamblens-- 
have not raised any objection. Moreover, it is difficult to under 
stand why stockholders with 138 shares of stock should be 
able to override the choice of a stockholder with 1,559,776 
shares even though the stockholder with the larger holdings 
attempted to change its vote before the results of the election 
were officially announced. 

The only additional argument Rpnson iuakes in Opposition 
to this motion which necessitates any discussion is its Charge 
that Liquifin has some’now violated the proxy rules. Ronson 
Claims that, in its proxy Statement, Liquifin represented that 
all of its proxies would be voted for all of its candidates. 

In fact, however, Liquifin merely promised that "the proxies 
solicited by Liquifin will be voted for all of Liquifin's 
candidates". Its July 5th instructionsZ/ are entirely 
consistent with that pledge. Additionally, Ronson asserts 
that the reservation now expressed by Messrs. Malone and 
Markley—that they do not wish to serve on a board on which 
they would be in the minority—was never disclosed to the 
stockholders but that Liquifin represented in its proxy 
Statement that each of the candidates would serve as a 
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director if elected. What Ronson fails to add is that Liquifin 
also stated that "in the event that any [of its nominees] shall 
be unavailable to serve, the persons named as proxy agents 
will vote their proxies for other candidates who shall be 
designated by Liquifin". Thus, all shareholders were advised 
that it was possible that some of Liquifin's nominees might 
be unavailable—for whatever reason—and that, in such event, 
Liquifin would have complete control over designating their 
replacements. 

Since there has boen no evidence of fraud, bad faith 
or overreaching, Washington State Labor Coun. v. Federated Amer. 
Ins. Co. , supra , 474 P.2d at 103-04, and since there has been 
no showing of actual prejudice if Liquifin is permitted to 
clarify or correct the Finbow Ballot, the Court believes that 
there is no reason why Liquifin, owner of 36.4% of the out- 
standing stock of Ronson, should not be permitted to express 
its true intentions before the Final Report and Certificate 
of the Inspectors are published. 

Accordingly, Liquifinls motion is granted. 

So ordered. 

Dated: New York, New York 

August 21, 1974 /s/ CHARLES H. TENNEY 

U.S.D.J. 


- 11 - 







26 fr 


RONSON CORPORATION, 

Plaintiff, 74 Civ. 2488 (CIIT) 

-against- 

LIQUIFIN AKTIENGESELLSCHAFT, 
et al., Defendants. 


FOOTNOTES 


1/ Originally, Ronson sought to forestall the holding of the 
Annual Meeting on the ground that Liquifin had made 
material misstatements of fact and had failed to disclose 
material facts in its proxy materials and that Liquifin, 
as ehe largest single stockholder of Ronson, had breached 
its fiduciary duty toward the remaining Ronson stockholders. 
However, on June 12, 1974 the parties came to an amicable 
agreement in open court to proceed with the Meeting and to 
thereafter return to Court to receive any remaining disputes. 

2/ The Hamblens' Ballot has been challenged by Liquifin on the 
ground that it designated a former Ronson director who was 
not even running for election at the time. However, since 
the parties have assumed for the purposes of this motion 
that the Hamblens' Ballot is valid, the Court need not 
decide this issue. 

3/ It merely authorizes the proxies "to vote and act with 
respect to all the shares of Common Stock of the Corpora¬ 
tion that [Finbow] vculd be entit.led to vote if then 
personally present on the matters shown below." An 
authorized agent cf Finbow has marked the box indicating 
that the votes should be cast "FOB" the election of new 
directors. 

4/ An agent of Liquifin Claims that, before the Annual Meeting 
was convened, he entered into an "understanding" with one of 
the Inspectors, Mr. Mead, to the effect that Liquifin could 
submit the Finbow Ballot "in blank" and thereafter clarify 
it once the polls had been closed. Mr. Mead denies this 
assertion. In any event, Liquifin's failure to obtain 
the approval of the other Inspector, Mr. Bloom, *nd Ronson, 
the other party to the Agreement, precludes this Court 
from rccognizing the purported agreement. 

5/ Paragraph 17 (b) of the Presumptions provided, in pertinent 
part, that: 


l 
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"Where...(2) any one or more proxies submitted by 
a single nominee do not specify a designated nuraber 
of shares, or (3) any other inconsistency or am- 
biguity exists in the opinion of the Inspectors 
with respect to the number of, or manner in which, 
shares are voted by a nominee, the Inspectors 
shall procure a written, telegraphic or telephonic 
Statement from such nominee, as the Inspectors 
deem appropriate ...." 


Ronson Claims that, at a meeting of representatives of Ronson 
and Liquifin and the Inspectors on June 17, 1974, counsel for 
Liquifin waived the necessity for obtaining a clarification 
of the Finbow Proxy and Ballot in accordance with this Pre- 
sumption. Liquifin denies that it waived its right. Since 
the Court will treat Liquifin's application as one to "change" 
rather than "clarify”, the Finbow Ballot, the Court need not 
determine this issue. 

6/ The law of New Jersey, which the parties agreed would be ap¬ 
plicable to any disputes over the validity of proxies and 
bailots (Agreement 11 15), does not speak on this issue. Con- 
sequently, the Court has been referred to commentators in 
the field of corporate law and to cases in sister States. 

7/ Liquifin has asked that the Finbow Ballot be marked so as to 
indicate that Marfuggi and Zoeller receive 1,559,776 votes 
each and that the other Liquifin candidates receive only 
1,558,776 votes each. 
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UNITED STATES COURT OF APPEALS 
FOR THE SECOND CIRCUIT 


RONSON CORPORATION, 


Appellant, 

- against - 

LIQUIFIN AKTIENGESELLSCHAFT, 
et al. , 

Appellees. 


Docket No. 74-2161 


AFFIDAVIT 


STATE OF NEW YORK ) 
COUNTY OF NEW YORK ) 


ss. : 


MILTON BLACK, being duly sworn, deposes and says: 


1. I am a member of the firm of Mudge Rose Guthrie 
& Alexander, attorneys for Liqufin Aktiengesellschaft 
("Liquifin"), S.p.A., Liquimportex A.G., and Philip Marfuggi. 
I have personal knowledge of -the facts and matters herein- 
after referred to and make this affidavit in Opposition to 
the motion of Ronson Corporation ("Ronson") for a stay pend- 
ing appeal from an order entered by the Honorable Charles 
H. Tenney, dated August 21, 1974. 
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2. This order was entered during the course of 
an action instituted by Ronson to enjoin and otherwise 
set aside Liquifin's use of proxies solicited during a 
proxy contest for control of Ronson. This case was but one 
of a series of actions instituted by Ronson's management 

in opposing a bid by Liquifin, owner of 36.4% of Ronson's 
outstanding common stock, to ultimately obtain control. 

3. Judge Tenney's order, entered during an adjourn- 
ment after the principal session of the Ronson Annual Meeting 
(the determination of the applications for injunctive relief 
having been deferred by agreement of the parties), concerned 

a dispute between Ronson and Liquifin as to how Liquifin's 
proxies were to be counted with respect only to two director- 
ships on the Ronson Board of Directors left by Ronson to be 
filled by two persons representing Liquifin. 

4. At stäke in the dispute were two of Ronson's 
nine directorships. An "unofficial" tally of the ballots 
cast showed that Ronson's seven nominees had received suffi- 
cient votes to be elected and that two of Liquifin's nine 
nominees (Messrs. Markley and Malone) had received 138 more 
votes than the remaining seven nominees. This was the result 
of votes cast by two minor Ronson shareholders who had split 
their votes between management's nominees and Liquifin's. 

5. Upon learning the results of that tally, Liquifin 
notified the Inspectors of the election that its bailot should 

be read as Casting sufficient votes for two of its other nominees 
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(Messrs. Zoeller and 0. Marfuggi) to be elected to the re- 
maining two vacancies. Ronson management objected and the 
Inspectors' issued their July 8, 1974 Inspectors' Report 

showing the election of Ronson's 7 nominees and Messrs. 

Markley and Malone. 

6. The dispute was placed before Judge Tenney on 
July 9, 1974, on Liquifin's motion to compel the Inspectors 
of the election to count Liquifin's bailots as it had directed 
and to enjoin pubiication of the July 8, 1974 Inspectors' 
Report as a final, official election report as to Messrs. 
Markley and Malone, and to direct the Inspectors to issue a 
Final Report and Certificate As To Results of Election re- 
flecting the election of Messrs. 0. Marfuggi and Zoeller. 

7. Liquifin argued that, under established corpor¬ 
ate law, it had the right to have its votes counted as it had 
directed. Ronson argued that doing so would violate the SEC's 
Proxy Rules, that it would contravene New Jersey corporate law, 
and that it would be contrary to an agreement reached between 
Ronson and Liquifin governing the "ground rules" for the 
election. Ronson's argument was, in substance, that Liquifin 
was entitled to cast its votes in any manner it wished, but 
once having done so could not change them even though the re¬ 
sults were not final. Liquifin, according to Ronson, had made 
a technical error with which it now had to live. 

8. Judge Tenney, on July 9, 1974, denied Liquifin's 
reguest to enjoin the July 8, 1974 Inspectors' Report as to 
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the election of the 7 Ronson nominees. (Exhibit A. p. 21, 

30, 33, 34). As to the 2 Liquifin representatives only 
Judge Tenney rejected Ronson's arguments, and by the Order 
of August 21, 1974 now appealed from Judge Tenney directed 
that the two nominees selected by Liquifin be reported as 
winning the two remaining directorships. The main Claims 
in the action have not yet been determined. 

9. Annexed hereto as Exhibit "A" is a true copy 
of the proceedings held herein before The Honorable Charles 
H. Tenney on July 9, 1974. 

10. Annexed hereto as Exhibit "B" is a true copy 
of a letter from Ronson Corporation to its shareholders dated 
May 31, 1974, filed in the district court as Exhibit 8 to the 
answer of mifin A.G., Liquigas S.p.A., Liquimportex A.G., 
and Philip Marfuggi. 

WHEREFORE, for the reasons stated in the Appellees' 
Memorandum of Law in Opposition to Appellant's Motion for a 
Stay, I respectfully request that Ronson's motion be denied. 

_ 

Milton Black ~ 


Sworn to this^O IrT day 
of <£* , 19 74. 

„ 7 ) 7 , 

Rotary Public 
(Notarial Seal) 

VIRGINIA M. STONE 
Notary f ub:>c. S'jte olNewYork 
No. 43-i?0?807 
Qudill'fJ mci.mond County 
Cert'ticati- il'« , o in N.-w »ork County 

• on>n..»vu-i - , °i 
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UNITED STATES DISTRICT COURT 
SOUTHERN DISTP.ICT OF NEW YORK 
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\ 

RONSON CORPORATION, : 
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v. 


74 Civ. 


LTOUIFIN AKTIENGESELLSCHAFT, 
LIQUIGAS S.P.A., LIOUIMPORTEX 
AKTIENGESELLSCHAFT, THE FIRST 
NATIONAL DANK OF WASHINGTON, 
RAFFAELE UP.SINI , PHILIP MARFUGGI, 
DANIEL A.PORCO AND MICHELE SINDONA, 


Defendants. 
-x 


July 9, 1974 


B E F O R E : 


HON. CHARLES H. TENNEY, 

District Judg 


APPEARANCES : 

SIIEA GOULD CLIMENKO & KRAMER, ESOS., 
Attorneys for Plaintiff 
MILTON GOULD, ESO., 

LEONARD GORDOM, ESO., Of Counsel 

MüDGE ROSE GUTHRIE & ALEXANDER, ESOS., 
Attorneys for Defendants 
DONALD J. ZOELLER, ESO. 

MTLTOM BLACK, ESQ., Of Counsel 
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dh jw 


et al. 


THE CLERK: Ronson Corporation v. Liquifin, 


MR. GOI.'LD: S’nall v/e procced, your Honor? 

THE COJJRT: Yes. 

MR. GOULD: if your Honor ploases, I have 

here the original certificate of the Inspectors of 
Election , and I vould suggest that v/e rark a Xerox 
ccpy of it as an exhibit in this case and hand it up to 

the Court, and then I will make sone ohservations about 
it. 

MR. ZOELLER: Your Honor, I have only this 

Observation to make about that, in liqht of the natters 
which will be discusr cd hereafter: I ask it be confidential 

until the ccmpletion of matters this morning, 

MR. COULD: I do not understand why it 

should be confidential. What is confidential about it? 

THE COURT: It is confidential in that 

I am not going to distribute it around ur.til the argumant 
is conpletod this norning. 

MR. GOULD: I v/ant to refer to it, your 

Honor. 

THE COURT: I suppose if you are going to 

have to refer to it, it cannot be confidential. 

MR. ZOELLER: Your Honor, I do not know if 
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thcre are rr.enbers of the press hcre today, but I believe, 
in liqht of apolications that we will be making, that the 
confidentialitv of this report should be maintainod, at 
least for the tino 'bcinq until your Honor has had a chance 


to hear us. 


MR. GOULD: I do not know v/hat is so arcane 


about tnis natter. Here is a public Company. Wo have 
waited to announce the results of the election; we have 
an agreemer.t it be announced in court this morning. 

THE COURT: I do not see hov; v/e can keep 

it secret. I assune v;e are going to try and work som.ething 
out today and that will be based in part on the results 
of the election. 


15 MR. OOULD: That is right. 

16 MR. ZOELLER: My reason is this, your Ilonor: 

17 . . 

there will be sone question this morning about the results 

18 of th - election v/hich v/e will be presenting to your Honor, 

19 and I think in light of that the arrar.gcments that have 

20 been made keep these matters non-nublic should be maintainod 

21 for the time being. 

THE COURT: Are vou challengir.g the accuracv? 

MR. ZOELLER: I am, your Honor. I am 

21 l| challcngino a nuestion of Liguifih's right to desiqnate 
29 ji the tv:o persons that it considers to be the dircctors that 
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it vishes to vote its shares for in the event that the 
elcction Overall should not be — 

MR. GOULD: We can deal with that,your Honor, 

That is not a basis for keeoing the results of the ccr- 
tificates confidential. 

MR. 7,OEI,LRR: We cannot agree that this is 

a certificate and we will cet into that, your Honor. 

MR. GOULD: Oh. 

(Court’s Exhibit 1 war. marked for 
Identification) 

MR. GOULD: Does your Honor really want 

mc to refrain from referrino to the contents of the 
certificate in vicw of counsel's apnlication? I do not 
understand it. 

THE COURT: I do not understand it myself. 


frankly. We are dealing, I understand, with one or two 
individuals in the slate. 

MR. GOULD: For vour Honor's assistance in 


understanding Mr. Zooller’s argunent, if you lcok at the 
second grouning down below you will observe that the gentle- 
men who are number 2 and nurr.ber 3, received 18 5 votes 
moro than the other pcoole in that groun. 


THE COURT: 100 — 


MR. 7.0EI.LER: 


138, your Honor. 
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2 

MR. COULD: Excu< 5 c me, my arithmetic is vrono. 


3 

It is 138 moro. 


4 

Nov/, I assumo that v/hat counsel wants to talk 


5 

obout is the eff cot of this certificate on those tv/o people. 


6 

Ycur Ilor.or will recall that one of the undertakinqs ve 


7 

r.ade in our proxy material was that while the Board of 


8 

Directors norr.ally consisted of nine members, in view of 


9 

the largo stockholdinqs of the Opposition group here, 


10 

v.'e would nane tv/o of their nembers, tv/o of their designees 


11 

lo the Board, tv/o of their candidates to the Board. So 


12 

i I suppose v/hat Mr. Zoeller has in mind is with resoect 


13 

to those tv/o. We can corr.e to that. 


14 

I think it is very annarent to your Honor that 


15 

the certificate indicates that the seven persons named 


16 

by the management have been elected by the stockholders 


17 

and elected by a very substantial plurality of the votes. 


18 

So, simply to facilitate whatever anpliccition 


19 

it is Mr. Zoeller wants to mähe, I will advise the Court 


20 

that what v/e propose to do is to present the certificate 


21 

to the rcconvencd neetinc and we will treat as elected 


22 

as directors the seven persons named by the management, 


23 

Mar.srs. Aronson, Blumberg, Cole, Cranet, Mac Kay, Siegler 


21 

and Wälder and as elected by a plurality, Messrs. Malere 


25 

and V.arklcy from tho second grouo. They appear plainly 


1 
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8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 


19 

20 
21 
22 


23 




24 


I' 


to have more votcs than the rest, so we will treat those 
nine men as electcd to the Board. 

The meeting will be reconvened tomorrow in 
accordance with the arrangements that have been made, 
and if there is any secrecy about this thing it is goir.g 
to be dissinated verv promptly. I do not krow what 
occasion there is for secrecy. 

As a matter of fact, in viev; of the fact that 
this is a publicly owned Company with security traded in 
the market, I do not think we have the right to keep 
these results confidential. 

Now, the only other thing I would like to 
add is, in view of the certificate which has been presented 
I have the original here, I assume that everybody is in 
agreement that the original certificate becomes part of 
the record of the meeting and should not be filed with 
the Court. 

Do you have an objection to that? 

MR. ZOF.LLER: It seems to me after we have 

had a chance to have these matters heard before your 
Honor, and your Honor can nahe his rulings, then there 
mav ho a certificate. Right ncv; what we have is a 
report, so designated and so labcled, your Honor. 

MR. GOULD: I do not care whether it is 
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2 

callcd a report or a certificate. 


3 

THE COURT: Let us take this uo. 


4 

MR. GOULD: In view of this report or 


5 

certificate, I will, on behalf of the plaintiff, withdraw 


6 

the application that was made to this Court for prelininary 


7 

injunction to enjoin the defendants from voting the stock 


8 

of Ronson at the meeting of June I3th. That I regard 


9 

as moot. 


10 

THE COURT: Mr. Zoeller? 


11 

MR. ZOELLER: Yes, your Honor. Wo have a 


12 

r.otion to make this morning. 


13 

Before makina the motion, I might simply 


14 

reprise v;here we stand at the mornent. There is, of course. 


15 

the action brought by .« nson against Liguifin. 


16 

As Mr. Gould has indicated, the motion for 


17 

preliminary injunction is moot, asindeed it is. Vle have 


IS 

j • before vour Honor our motion to dismiss on grounds of 


i 

19 

. 

res judicata, legal insufficiencv, and v:e will be amending 


20 

that motion to add nootness as a ground for the dismissal 

i 


1 

21 I 0 f the action in its entiretv. I exnoct to do that fairly 

i 

: 


22 

l 

oromntlv, your Honor. 


23 

We also have our action regarding the false 


24 

i 

and rair.leading Statements marie by Pcr.son on the basis of 


1 

i 

i 

1 

1 

l 

whioh r.hares wert solicited and that is a matter that I 

i 
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thmk may take somc time for us to rcsolva; and, therefore, 

I do not think that we can address ourselves to that 

% 

this niorninq exceot to advi.se your Honor that we will 
nrobably be amend inq our cross-counterclaim to add additional 
matters which have come up since the time the coanterclaira 


was drafted. 

As to the results of the election itself, 

I wish to present to your Honor this morning our motion, 
and the papers, I am afraid, are sketchier than I v/ould 
like, but the problem arose actuaily only yesterday after- 

noon and we have not had a great deal of time to put them 
together. 

Hut the problem is this, vour Honor: As Mr. 

Gould has indicated to you, Ronson has stated in its 
proxy Statement that it is naming, is going to have a 
Board of Directors for the coming vear of nine persons; 
and it will votd its proxies for only seven of them, thus 
loaving two seats to qo, as it were, by defau.lt, even in 

the event that Ronson were to be successful in its proxv 
contest. 

In its sccond lettor to the shareholders as 
nart of the nroxv contcst, Ronson stated in support of 
its menv argumonts as to why the shareholders should vote 
for its slate of directors and vithhold their votos fron 
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2 thc new directors for Liauifin the following: 

3 urge you to vote for management' s seven 

4 nominees. Management will r.ot vote your proxics for 

5 the two remaining sfeats. In view of the size of Liquifin's 

6 shareholdings, ws have not nominated directors for these 

7 two seats. Wo leave to Liguifin its decision to vote 

8 its shares for these two seats on the Board.” 

9 Thus, Ronson management had represented to 

10 the shareholders that the choice, the selection of the two 
H j remaining seats, would be left with Liguifin. That presents 
to Liquifin an epportunity and also a risk and it is that 
to which I wish to address rayself. 

The risk is the following: If Liquifin votes 

its shares for all nine nominees equally and is unsuccessful 
in the proxy solicitation, then there is no way of deter— 
mining which two will be successful. On the other hand, 
in adeition to that, it is possible that some shareholder 
nay clecice to split a vote, and that some small share¬ 
holder mav allocate a handful of shares to less than all 
of the nine dircctors of Liouifin, thus defeating Liquifin's 
rights v/hich the shareholders had a right to rely upon 
in submittinq their proxies to select two directors of 
2t |J its choice. <. 

I 

■i-j I course, it is alwnys possible for Licruifin 



souTMr.wN jc cou = r o:pj»te«s u s coi/rtmol-^e 





280 a 


— 


clhjw 10 

to go in and at the voto itself initially qive nore of its 
votcs to two than it does to the renaining scven. The 
prohlem v/ith that, your üonor, is that in a very close 
election, in the etfent that Liquifin were to be successful 
overall, the other seven might lose by the very margain 
which Liquifin gave to its two. In that evsnt, Liquifin, 

I am sure, would be charged with having disenfranchised 
a largo number of pcople v;ho solicited their proxico and 
having violated the proxy rules. That is not a sensible 
or appropriate way to handle matters. 

Uow, thcre is an analogue to this kind of 
Situation, and the analogue is the case where you have 
cumulative votinq, and what is done in the case of cumulative 
voting is to shov the designation of those to whon you 
will allocate your shares until the time that a preliminary 
cour.t is knovn. This is actuallv the only viable choice 
open to the party who is being given the opportunity to 
select the two seats. 

It was this choice which Liouirin decided it 
would utilize. Its proxy solicitor, Mr. Arthur Long, whose 
affidavit is annexed to the papers submitted to your 
Hor.or, approached Mr. John P. Mead, one of the Inspectors 
of Slcction, just pricr to the commcnccment of the Ronmn 
ar.nual meeting on June llth. Me has done this, by the 
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2 

way, in many, nany prcxy contests in which hc has bccn 


3 

involvcd in which cumulative voting, the analogous Situation, 


4 

exists. 


5 

He told M r. Mead that it was Licruifin's 


6 

intention not to designate its allocation of shares to 


7 

individual directcrs until a preliminary count was known 


8 

and that he would cast his bailot in blank in the meantime. 


9 

Mr. Lona cast his bailot in what he regarded 


10 

as blank, and it was the intention of Mr. Long, acting 

j 

U 

pursuant to the directions of Liauifin and Finbow, to 


12 

i make the designations at the time that a prelirt’nury count 


13 

was known. 


14 

I 

Now, up until this point all is well. When 


15 

the preliminary count was known, Mr. Mead stated that hc 


16 

did not recall the conversation, that he was not aware 


17 

that there was such an understanding, or without such an 


18 

ur.derstanding it was his view that he would not permit 


19 

the designation of votes. 


20 

Something eise has occurred. A ballot was 


21 

cast by one person favoring Ronson management, i.e., that 


22 

person votcd for five Ronson management norninees, also 


23 

voted for a Ronson former director who \/as not a noninee. 


21 

bist vhose nanp. was eror.eously on the Ronson ballot, ar.ct 

• 


25 

voted 138 shares for two on the Liquifin slate of directors. 
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We think that ballot is invalid, to bcgin with. 


^ we will point out to your Honor later on, because of the 
fact that they voted for a person who was not actually 
running for election. There is no way of determining 

to what dcgrep their vote v/as influenccd by the presence 
of that name on the ballot; but, noreover, we think that 


results, in a sense after the fact, to misleading the 
shareholders as to what would take place. 

The shareholders submitted their proxies in 
the justifiable belief that the shares could be allccated 
by Liquifin. Liquifin wishes to allccate its shares 
to, or its votcs to, two of the directors. The two that 
were selected by this shareholder are not the two that 
Liquifin wishes to alJocate its votes toward. These two 
persons themselves would prefer not to serve under the 
circumstances where they are only- the minority on a Ronson- 
controlled board as distinguished fron» the majority on 
a Liquifin-controlled board. 

TUR COURT: You are talking about the two 

that happened to be selected from your slate. Can't that 
be workcd out, if they do not want to serve? , 

MR. ZOELLEE: We think it should be workec: 

out. We thxrk it is entirelv equitablc. 

THE COIJP.T: V7 ithout settinc aside the results 
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of this election. 

MR. ZOELLER: 
It soems to nie 


1 3 


That would be another question. 


TUE COHRT: I am sayincr without setting aside 

the election because I do not think I have heard anything 
yet. It might be necessary to corrcct some of the figures 
here, but that would hot affect the Overall result. it 
might have some effect insofar as the allocation _ 

MR. ZOELLER: There is a question of allocation 

to which this morning I am addressing myself solely. The 
larger questions, of course, are matters that would require 
further proof and evidence before your Honor, and that 
would take more ti; 

But as to the threshhold, as I regard it, the 
question of the allocation of shares, that's the matters 
that I am addressina myself to today. 

And it has been presented, as I have noted to 
your Honor, to the shareholders at large, tothe SEC, that 
Liouifin would have the right to allocate. w e think that 
the directors moreover wera in error in not permitting — 
even assuming that there was sorc nisu..derstanding about 
intcntions of Liouifin at the time that the bailot was 
first submitted — wo chink that the Insoeetors were in 
crrcr in not permitting a correctjon of the hailot evcr. 
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at any time up until the announcement of the result. Be- 
causc as is r.oted in what we think is the definitive work 

in the field, Aranow £ Einhorn on this matter, it is a 

» 

basic right to correct tnc ballot at any time up until 
the announcemont of the results. That right would be 
even more incu^red in a case such as this where indead 
it has been represented to the shareholders that this 
rieht will be qiven to Licruifin and where their shares 
and their proxies were solicited in light of such lepre- 
sentation. 

We think it is imperative that this matter 
be.corrected and that the shares be allocated to the two 
persons that Liquifin wishes to represent it on the board. 

MR. GOULD: May I just respond briefly tc 

what counsel said, your Honor? 

First of eil, I do not think there is any 
Suggestion here that the management had anythinq to do 
vith this vote. 

THE COURT: No, no, no. As I said -- 

MR. GOULD: I would like to make that very 

clear. I mean, somohody might think that this was a trick. 
We were as astonished as anybony when wo say that this 
stcckholdcr had snlit his vote as he did, and I think we 
all cot the Information at the snme time. Go that whstever 


ii 
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happoned here we are not denlinq with a put up job. 

Nov;, I v;ould have cxpected, in light of v;hat 
Mr. Zoeller has had to say about his ciients' right to 
allocate or designate or something like that, that he 
would have cone in here this morning at the very least 
v;ith a oiece of paper fron Mr. Malone fron Mr. Markley 
savinq that they do not wish to serve. We have not got 

x 

anything like that. I think I heard hin say that they 
do not want to serve. 

MR. ZOELLER: I can correct that deficiency. 

It presehts ne with sone difficulties, your Honor. This 
question did not arise until the last — 

MR. GOULD: I thought I was taIking, Mr. 

Zoeller. You will get your Chance. I am sure Judge 
Tenney will give you your opportunity. 

MR. ZOELLER: I am sorry. 

MR. GOULD: I had anticipated if they were 

goir.g to take this position they would have s v.e piece 
of paper to that effect. In the meantine, we are running 
a public Corporation. 

THE COURT: I am aware of that. 

MR. GOULD: And on the basis of this piece 

of paper that cones fron Mr. Mcad, prima facie, those 
tv;o men are elected. 
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Wow, if they do decline to serve, then, of 
course, the problem may be somewhat sinplified. 

THE COURT: So far as running the Corporation 

is concrrned, you have got management who have been in 
before and they are just continuing on. What we a.'«* 
faced with is these two Liquifin representativ«s who go 

i 

on the board. 

MR. GOULD: I am sure that v/e will keep the 

undertaking that v/e made and two Liquifin representatives 
v;ill eventually go on the board; but, prima facie, tv/o 
Liquifin representatives fully crualified, according to 
their proxy material, have been elected and we have to 
honor that. 

Now, if these two people decline, v/e will come 
to grips v/ith the problems created by their declinations. 

TFIE COURT: What was the representation that 

v;as made to the stockholders here? 

MR. GOULD: We said that while -- 

THE COURT: So far as Liquifin's representatives 

are concerned. 

^• GOULD: That is all I an confining mvself 

to. We lcft tv/o seats onen so that they could name two 
Ciiroctors. In other words, v/e have a nina-man board. 
he only nominnted saven, and we anticinatcd that they v/ould 
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do whatever was necssrary to elect two directors. They 
h?.d v/hat I will call a clean shot. 

TUE COURT: What would the Situation have 

been if all of the Liauifin candidates received an equal 
number of votes and then Liquifin was to select the two? 

MR. GOULD: I do not know. It was never 

discussed. We never had any conversation on the point. 

This has its cenesis in the unusual circ’imstances 
rf this particular election. Your Honor will recognize 
that it is almost unprecedented for a group that owns 
36 percent of the stock to be defeated, as thoy were 
defeated here, by, let us call it, the exnression or the 
crticulation of the public stockholders joining v/ith the 
management. 

So v/hat we did was we said people v/ho ov/n 
36 percent of the stock are entitled to some representa- 
tion on the Eoard of Directors. To that end, we arc onlv 
qoir.g to nominato sevan people. And then it was v-sily 
in their pov/er to nominate two people, see, to do sone- 
thing, the result of which v/ould have been that they 
electcd the other two directors. 

TUE COURT: To run on vour slats. 

MR. GOULD: They could. have done it in a 

number o f wa v r.. 

i 

i 
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THE COURT: That is one wav thev could have 


3 I donc it. 



MR. GOULD: Sure. 

THE CQURT: Here you have a seven-man slate 

or a nine-man slate, nine positions. 

MR. GOULD: Now, we are in the faca of this 

1,811,585 for Malone and the same nurr.ber for Markley, and 
that is more than the other seven got. 


THE COURT: The Ronson stockholders are not 


being deprived of anything. 


MR. GOULD: Oh, no. 


THE COURT: What I am coming to grins v/ith 


is the Situation v;here you have, so far as the Liquifin 
stockholders are concerned, the ones v/ho werc supporting 
the Liquifin candiaates, that they have expressed the 
preference for two of the nine on that particular slate. 
Those people do not happen to be the ones that Liquifin 
wants or maybe these two individuals themselves do not 
v:ant to be the ones. 

All I am saying is on the face of the report, 
the Inspectors' report, that to supnlant these two gentle- 
nen who reccivcd the majority of the votes, so far as that 
group is concerned, is running counter to the wishes of 


2.5 , 


the stockholders, 


i.-r orr»OP7pqs. u cotrnr mouos: 
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MR. GOULD: 


That is right. That is the way 


it looks. 


MR. ZOELLF.R: If I may ho heard on thst, 

your Honor, it v/ould bs taking thc wishes of one stack¬ 
holder v;ho voted primrily for management's slate of 
directors on what I regard as an invalid bailot to beair. 
with, 138 shares, and puttina his preference avor that 
cf Liquifin itself, which ovms 36 percent of the stock, 
and also it v;ould be flying in the face of the representa- 
tion made to shareholders, which is höre in the secor.d 
letter to the shareholders — if I may show vou, it is 
within the penciled bracket, your Honor — which certainly 
v;as designed to indicate to the shareholders, and did 
indicate to the shareholders as a method of inducing thern 
to solicit their proxies, that Liquifin would have the 
right to select. 

Now, the only way — the only way without 
running a foul of the proxy rulf — that somoone er.gaged 
m a proxy contest, running his ovn slate of directors, 
can insure the election of the two directors of his cho'ce 
is to do it at the time when a preiinir.ary count is kr.own. 
Otherwiso, the various nitfalls which I have outlined for 
vour Honor, which nav disenfranchise the great rnajority 
of shareholders, exist. 
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2 

TUE COURT: I do not sec how anybody is 


3 

1 

beir.q disenfrar.chiscd v;ith the oxception possibly of thc 

\ 

4 

gcntlercan who split his votc betwoen management and the 


5 

Opposition. * 

i 


6 

MR. ZOELLF.R: Well, he might lose the effect 

7 

1 of a nart of his vote -ander these 'circumstances but that 


8 

v/ould only elimir.ate the Situation v/hcre the teil v/ags 

f 

9 

the dog, the 36 percent shareholder who under the law. 


10 

your Honor, sr.ould have a right now to indicate his 


11 

i 

orcfercnce on his ballot. The results have not beer. 

i 

t 

12 

oublicly announced. 


13 

VJe submit that under the lav/, in any event, 


14 

the right should be there to Finbow and Liquifin to 


15 

indicate their designatien of the way in v/hich their 


16 

shares will be allocated. If that simple right is given 


17 

to them, your Honor, v/hich I believe to be their right 


18 

under the law, and v/hich I believe to be further mandated 


19 

bv the representations that have been m.ade, the result 

1 


20 

woulc be taken care of. 


21 

THE COURT: I do not believe that Mr. Gould 


22 

has anv objection to hev; vou proceed v/ith respect to the 


23 

1 

aliocation of the I.icruifin votos to select somebody 


2 *. 

v;ho is acree'.ble to Licuifir. as their two renroser.t-tives, 


S") 

Flut that has nothin-' ro do ar.d in no way will effect the 

l 


i 

1 
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fact that management has nlaced seren people hack in 


office. 


MR. ZOELLER: Mo, thi.s is a different ques- 


tior., your Honor. .The question I an addressir.g mvself 


to today — 


THE COURT: Hut I suspect that is lerking 


in the wings and I just want to mnke it clear that anything 
that is done v/ith respoct to Liquifin has no bearing on 
the fact that there is a clear majority that has been 
tabulatod in favor of the management candidates. 

MR. ZOELLER: That question, your Honor, it 

seerris to ne would only bc affectcd bv subsequent litigation 
involving the nisleading r.ature of the proxies that hnve 
been solicited. But the question I an addressing myself 


to — 


20 it 


THE COURT: By both sides. 

MR. ZOELLER: The argun.ents, I an sure, nay 

run in one direction or in two directions, but as they 


THE COURT: Iam sure it will go in both 

directions ar.d probably run uo aqairst n pretty solid 


v:a 11, 


What T an interested in aoing is resolvir.g 


this nroblcm. Er- are still wit.hin the denoerntic prinri 
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of a stockholder's election. 


22 


MR. ^GELLER: You see, your Hortor, if I nay 

add on othcr th^n<;ht: Liquifin did indicate its desiqr.a- 

i 

tion to the Inspectors of Election, did so by telegran 
to them orior to Monday's meetinq at whic'n the final 
report was given. The Inspectors of Election failed to 
effectua'ce that designation, we think improperly under 
the law and under the circunstances here. 

Mr. Gould, if you have — 

MR. GOULD: I would like to make this sucgestio 

I think we are bound by the certificate and I think that 
vhat v/e have to do under the law is to declare — 


report. 


THE COURT: Technically speaking, it it> a 


MR. GOULD: It is a report, but that is the 


agreenent here. 

THE COURT: 

count. 


There is no dispute about ihe 


MR. GOULD: There is no dispute. I think 

what we have to do is this: I assume, fror, something 

# 

Mr . Zoeller said, that these two gentlenen who v;ere naned 
Malone ar.rl Markley, do not want to serve as ninority 
diroctors. Ho it soer.s to ne that probably the best 
thing, or the nost oractical thir.g, to do is, we will 
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treat them as elected, let them decline to serve. Theri 
v;e deal with two vacancies on the board. 

And nov; I am handed this long affidavit in 
support of their positions. Of course, I have not read 
it yat. 

THE COURT: I have not, either. 

MR. G-JLD: And come back before your 

Ilonor and deal with that Situation in a somev/hat simplified 
form. 

I should teil the Court that v/hen we discovered 
or vrhen it was reported to us by the Inspectors of Electiou 
that Mr. Ha mb lern of Masa, Arizona, v;ho apparently was 
present at the meeting -— nobody knew anything about it - 
had cast his vote in the manner indicax.ed here we tried 
to communicate wi*-’» him. Mr. Gordon, my- oartner, made 
a number of calls out to Masa trying to locate hin, and 
there is no way of finding him. His telephone is dis- 
connected by order of the subscribers, so we have never 
nevsr any contact with him. Certainly I am not in a 
Position now on a respectable evidentiary basis to teil 
your Honor anything about what the man meant or intendcd 
or evon did. 

k 

So I woulcl suggest that wo get an opnortur.ity 
to read Mr. Black*s long affidavit höre with its exhihits 

UinntUN CÜTUCT CO'J'I' U l COURTHOUU; 
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and thon cona back before your Honor in an orderly, pre- 


Dared way. 


In thc rneantime, I will advise the Court 


that wa ara goir.g to honor the renort of the Inspectors; 
ve will dcclare these pcoplc elected. Then Mr. Zoeller 
can come along with tho two declinations and then corr.e 
back before your Honor on a somewhat streamlined basis, 
and when v;e kr-ow what we are talking about, too. 


Frankly, this is an unprecedented Situation 


to ne. 


MR. ZOELLER: It is an unprecedented Situation, 
your Honor, but it seems to ne to this degree it is not 
unprecedented: that in the case of cumulative voting, 

it occurs regularly that the reserve is rcade to desiqnate 
the way in which shares will be voted» That reserve 
was rr.ade here; the designation has been given. Even if 
there had not been a reserve, there is always the right 
until tho anr.ouncement of a result to designate the way 
in which your shares will be allocated, Liouifin wishes 
to designate its shares, and has sc desienated them, in 
a manner to elect two persons other than those being 
mentioned here. 

THE COURT: Thoy did not. do it at the tire 

of the clccticn. 


SOU TMr “r. t 5 ti * t tfiuuT »ri'otri "« ii i .•••••MTmu:« 
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MR. ZOELLER: _y did it — and the only 

time that you can practically do it ~ is at the time v/hen 
the rreliminary result is known. Gther than that, various 
nsks and Problems* exist because you may result in allocating 
in a v.-ay that causes seven persons vho could have been 
elccteö to lose. 

THE COURT: I thougat we v/ere goir.g to have 

ground rules in this case. 

MR. GOULD: We have them. 

^HE COURT: Why v/asn 1 1 this contenplated? 

Why do you now come to me with a report and your voting 
closed? Couldn’t it have been part of the ground rules 

that a preliminary count would be made and on the basis 

0 

of that preliminary count one or the other of the partins, 
depending on what the case might be -- 

o 

MR. GOULD: That is not what I contemplated. 

The ground rules do not take care of a Situation like this 
oecauce I thought thev ^wcre going to act in a perfectly 
rational and intelligent way. All that that required 
was that the two men that they want on the board wouJd 
have been given more votes than the rest of their candidates, 
but they did not do that. They markod the !ullot and 
rave everyhody the sane votes. i was astonished when I 
sa u that. 


SOo" »*r n • * f»*r t f •’s- n ▼ «#r non r f >« *. • » « ( - 
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THE COURl: That is why I was wondering 

afcout this. Who are they goinq to pick for those tv/o? 

MR. GOULD: I do not know. 

MR. ZOELLER: That is why wo are reserving 

the rieht to designate. 

MR. GGULD: All they had to do was add cne 

digit to each of the two men they v/anted and v/e would net 
have this problem. 

MR. ZOELLER: Yes, we would. If we added 

one digit, "e would be 138 votes down i stead of — in 
other words, that is the very problem, your Honor — if 
you designate one Vota, then somebody comes in with tv:o 
votes the other way. The only way you can do it is when 
a preliminarv count is knov/n. That is, known to them. 

It is a basic fact of iife in cases where allocation 
becomes important. It goes on again and again in cases 
of cumulative voting. 

THE COURT: But this was not done here. 

There was not a preliminary count. 

MP., ZOELLER: Yes, when the results were 

knov/n, the indication v/as given by telegran to the 
Inspectors of Election, the way in which wo v/ant to designate 
our votes, and that designation was ignored and v:e think 
im.prcperlv . 


I 
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I 

2 

We think undcr the law wo have the right to 


3 

do that. 


4 

THE COURT: T /?hy wasn't that part of the so- 


ä 

callod ground rules? 


6 

MR. 20ELI.ER: Well, your Honor — 


7 

THE COURT: Binding on the Inspectors as 


8 

well as on the partios here. 


9 

MR. 30ELLER: Unfor; inately, it is a matter 


10 

rct ordinarily given in the ground rules. 


11 

THE COURT: I think it will be from now on. 


12 

MR. ZOELLER: B\->t the rach is that Mr. Long, 


13 

who is here in court todav and can testify if your Honor 


14 

would like to hear him, and whose affidavit is annexed 


15 

to the papers here, did speak to the Inspectors of Election 


16 

prior to the meeting, understood that the matter was 


17 

clear to him and the Inspectors of Election that there 

* 4 


18 

would be the right to reserve and designate. It is a 


19 

Standard procedure he uses in contest after contest. 


20 

THE COURT: The Inspector says that did not 


21 

happen. 


22 

MR. ZOELLER: He doos not recall it. He 


23 

does not say it did not happen. 

1 


24 

1 

Even assuming arguendo that there is somc 


25 

l 

confusion f.bout that, it is cur Submission that undcr 
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the law, and I mnke refcrence to Arcnow & Einhorn on this, 
we have the right, evcn now, to designate whnt our Intention 
is m our ballet. No one is injured by that and the 
bnsic undsrstanding, in a sense that was given to the 

shareholdcrs that we would have this right, would be 
cffectuated. 

THE COURT: That may well be. 

i!R. ZOELLER: It is on that right in 

addition that we stand, your Honor. 

THE COURT: I have not read all your papers 

and I assume vou have some authority for some of this. 

MR. GOULD: I think the nost that we can 

conscientiouslv ask the Court to do todav is, we have 
luade our report, Mr. Zoeller has got this affidavit here, 
which I suppose is in the nature of a motion. It says 

v_ 

m Support of a notion, but we will treat it as a motion. 

MR. ZOELLER: I am naking my motion verbally 

before your Honor supported by this naper. 

MR. GOULD: I would simply like an opportunity 

to read it and reply to it and come back to your Honor. 

In the meantine, of course, we will reconvene the meeting 
?r.d I will, of course, defer to the Professional epinior.s 
pf corporate counsel in this matter, and my anticipation 
is that we will dcclare those nine poople electcd at the 


wvitmCpn O'Stpi'- coi'ir ofn-mr -.is ? 
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r.eeting. 

In the meantime, I wou-ld hope that Mr. Zoeller 
would simolifv the Court's task by qettinn declinations 
fron Mr. Malone an'd Mr. Markley. 

MR. ZOELLER: Your Honor, let ne address 

myself to that. 

I ask that your Honor hold these matters in 
abeyance until you can rule on our application. The reason 
is multifold. Once the neeting is convened ani persons 
are declared to now be directors and then resign, the 
rights of Liquifin to designate those in whom theyare 
interested and indeed anycne who is a Liquifin designee 
is lost entirely, and the Board of Directors will ' -- 

I an sure it will be Mr. Gould’s Submission and if I am 
wrong he can correct me today, it v/ill then be Mr. Gould's 
Position that the Ronson board w- M have the right to 
select those who will fill those vacancies. That would 
not effectuate the result desired here. 

We do have an important challenge under the 
law and in part under the Securities Lav/s governing proxy 
contests as to why our designation should be effectuatcd, 
and I ask that things be held in abeyance until we have 
the right to have a aeterr.ination on that. 

MR. OOWLD: You are rot asking that the 
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stockholders' meeting be held in abeyance, are you? 

MR. ZOELLER: Yes, I am. It has been 

adjourned a couple of tines. There is no prohibition 
against it. 

• 

MR. GOULD: That is prcposterous. 

MR. ZOELLER: Why is it prcposterous? 

THE COURT: I think the several candidates 

of management can be recorded. There may be sone question 
about v/ho is to serve on the board as the representatives 
of Liquifin. That is really what it comes dov;n to. 

I will look over these papers and tnaybe there 
is a way out so far as these two gentlemen are ccncerned, 
or maybe something can be worked out by the parties. 
Certainly I would not expect that the two gentlemen,who 
have been elected to represent Liquifin on the board — 
if they resign, the representation by Liquifin on the 
board will be done away with. I would expect that to 
continue and I would like sone agreement on that subject 
before I approve it. 

MR. ZOELLER: Your Honor, in o ;her words, 

if that is understood, that makcs our task easier, because, 
as I sny — 

THE COURT: Where reasonablc men rot together 

thev r.ave themsolves a lot of work. Maybe this is the 

soijt mt ns P«r«.er ro ,«T n-ro.TTfBS u - co-j»tmo <;-• 
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tiire to do that, to talk with corporate counsel. I see no 

T reason fco dinturb the present report insofar.as managc- 

4 nent is concerned. I an not talking about trying to 

set aside the v/ho; e eiection on the grounds of inproper 
proxy material and all the rest of that. What I an saying 
rs, lookmg at this as an election by stockholders and 
after proxy fight we do have a clear victory on the part 
of management, and a ouestion (a) about whether the two 
gentlemen who have received the nost votes among the 
Liquifin slate are willing to «rve; and, if not, whether 
the Liguifin vote can be recast in such a form thac Liquifin 
will have 5-.s opportunity to designate the two candidates 
on that particular slate that it vants. 

MR, ZOELLER: That is right, your Honor. 

THE COURT: Beyond that I am not going. 

There should be some direction to have these votes repre- 
sented here among the Liquifin candidates recast. 

MR. ZOELLER: So that do I understand — j 

THE COURT: Actually, I have not even looked 

| at thcso P a P ers - So i „in reserve an y decislon on this 
particular notion. I cannot see any reason v;hy -the 
results of the vote cannot be rolcasod with the caveat 

I! 

that so far as the liauifin candidates are concerned 
i that that rn " not bc conclusive as to the identity of the ■ 
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peoplc who will scrvc. 

MR. GOULD: That is entirely agreeable with 

us, your Honor. That seems to bc thc rcality. 

MR. ZQELLER: Do I understand that no announce- 

mant will be ir.ade as to what the result is in regard to the 
Liquifin candidates until such tim« as your Honor has had 
a chancc to rule? 

THE COURT: If vou would prefer that, I do 

not know. L T e have got — 

MR. GO'JLD: You have got to teil the truth, 

your Honor. 

THE COURT: We have already statcd who the 

gentlemen are who received the additional few votes among 
those candidates, and the Statement that they mav not wish 
to serve. 

MR. ZOELLER: But there is something bsyond 

that, your Hor.or. There is this right under the law of 
Liquifin to designate. 

MR. GOULD: Mo, no. 

MR. ZOELLER: Pioase, Mr_ Gould. One at a 

time. 


V.’hen Licuifin desienates, it is designatinc, 
as -it has ir.dicated in the telegram to the Inspector which 
is part of the napors before vou, in favor of the n«rsor.s 
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And under thosc circumstances it seems to ne that we have 
the question as to whether or not that designation is 
to be given effect. Under the law, I believe, it must 
be given effect. 

THE COURT: All right. So far as the vote 

cast for manaoement is concerned, I see no reason for not 
making that public. 

MR. GOULD: Yeur Honor, as the practical 

matter there is no way to conceal this thing. There is 
no reason for not telling the truth here. 

THE COURT: When you lose, you always want 

to not broadcast it, but here there is no attack made on 
tha continuance of management in Office. All we have is 
a little problem that there may have been an error in 
casting the Liquifin votes equally among various candidates 
rather than designating the two. 

MR. ZOELLER: That is correct. What I do 

not want, vour Honor, is any declaration being made that 
two persons are elected and are now directors of Ponson, 
so that if they withdraw, it then becom.es a resignation. 

THE COURT: I vjould not proceed on that 

basis, that these two gentlenen have been elected. 

MR. G0UI.D: I will toll you what I suggcst, 

your Honor: We will ar.nouncc that the candidates of the 


Southern oistb.ct cojnr rcohtihs u.s. co'.ihtmoui.: 
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management have been elected. 

* 

TUE COUP.T: That is what I said, and that 

there is now the question of designating the tv/o members 
among the Linuifin^candidates pursuant to prior arrange- 
ment. 

MR. GOULDt And that is sub judice. 

THE COURT: And that is sub judice. 

MR. ZOELLER: There is the question of 

validity of that bailot xvhich contains an imprnper name. 


that? 


THE COURT: How nany votes are affected by 


MR. ZOELLER: The 138, that are the votes 


that nake the differer.ee here, are on that invalid ballot. 

THE COURT: We are talking about millions 

of votes here and you do not come into court with 130. 

MR. ZOELLER: Your Honor, the margin for the 

two persons involved is that very 138 votes. 

THE COURT: I know it. Well, you mean if 

you invalidate that particular ballot, that leaves you 
all equal, and then what do you do? 

MR. ZOELLER: Then Liquifin designates, which 

is e:'actly where we come out. 

THE COURT: Under v/hat right do you designate? 


MR. ZOELLER: 


Under basic legal right. 


so'iTHrnM out» ict ciimr n v ro i»»r*.r- 
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MR. GOULD: I assume your llonor will give 

us a Chance to reply in this affidavit, and there might 
even be a brief. Why don't we set a date within the 
next tv/o weeks? 

THE COURT: All right. Next week. I will 

be höre all the time. 

MR. GOULD: Why don't v;e call up and nake 

a date when v;e are ready? 

THE COURT: As far as the results of the 

election, the continuance of the management in Office, 

I think the public has the right to know. 

& 4 

MR. ZOELLER: I do not object to that, your 

Honor. 

MR. GOULD: Thank you very much. 

oOo 
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May 31, 1974 


Fellow Sinckkoläjr: 

As \vc aiuicipatcd in cur carlier lettcr to you, Uquiftn Aktiengesellschaft, 
Liechtenstein, a sheli subsidiary of Liquigas, S.p.A., Italy, havlng faikd in their 
tonclcr o'ier atterr.pt to take over control of Ilonson during the last ycar, has staried 
a proxy contest by proposing its nominees for all nine placcs on Runscn’s Board of 
Dircctors. 

You should be aware of tue following facta about thess nominees who fcave 
been selected by Liquigas, S.p.A., Italy, to carry out their plan to take over contro! 
of yonr Company: 

1. These nominees all acquired their qualifying sharcs from Liquifin on or after 

^“ r > 197o fo. li.v. so'.c purpose of aenng as Liquihn s nornmecs in 
atteznpting to lake over ontrol of your Company. 

2. 7 hess nominees liave r.o personal invcstment in P„onson c.xept for thesc 
qualifying sharcs, v/liich are an insignilicani pari cf the Ronsou stock hc!d 
by tii-e foreign group which selected them. 

3. Thess nominees have r.ever hed any expsricnce with Ronson’s coaiplex 
multinational operaiions; only one of them has had any busincss relationshio 
whatsoever with Ronson, and that entlad about fouricen years r.go. Tiiey 
now propose to oust the entire experieneed Ronsos: Board. 

Wc believe that Liquid u’s slaie of nominees for Dircctors should not receive 
>'«)ur votes. V/liile thesc nomm.-cs arc United Stales citizcns, they hrve na re cd to 
servo on tlic slatc of the foxifn intcrcsts attempling to takc contrct of Ilonson. 


o 
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The olectioii of Liquiftn's r. .-nitiecs would, in our opinion, seriously harrn 
Ronson Corporation and the investmenl intorest oF Ronson Stoekhoidors for tr.e-.c 
rensons, among others: 

1. Ronson Corporation would bccomc just one pari of an Italian cor.glomeraie 
v.hose principal Operation* are bnsed in Ita'y. 

2. The forcign cltizenship of Liquiftn/Liqulgus, in our opinion, couid possibly 
causa Ronson to lose U. S. National Defense sccuriiy clcainnces essential 
to the Operation of Ronson’s important and profitable Ilydraulie subsidiaries. 

3. Ronson’s favorable $22,000,000 long-tcrn loa;; ag ree ment w-ih the Pru¬ 
dential Insurance Company of America couid be deetnod in clefat.lt und 
requirc immediate repayment if the forcign conirol imposeci by Liqniffp./ 
Liquigas caused divestiture, without Prüden tial’s consent, of Ronson’s profit¬ 
able Hydrauüc Companies, which in 1973 accounied for about 329$ of 
Ronson’s U. S. net salcs. If Ronson had to rcplace the $22,000,000 loan 
and were abic to do so from other sources, at current ''priine” intorest 
rates, Ronson would be fa.ced with extra intorest cesis of approximat-ely 
$ 1,000,000 a ycar. 

4. In the event Liquifin takes conirol, Ronson Heiicoptcrs rr.ay have to be seid 
bccause of Liquifin/Liqu.igas’ forcign cithcnship, as niore fully detaikd in 
the accompanying Addendum v/liich modifies and supersedes the scctioa 
of our Proxy Statement reluting to Ronson Heiicoptcrs and certain nrocccd- 
ings before the Civil Aeronautics Board. 

Y/c urge you to vote for Managements seven notninccs. Management will not 
votc yoar prexies for the tuo remaining seats. In view of thc size of LiquifirAs shcre- 
holdings v/e have not nominated dircciors for theso two seats; vre leave to Liouifin 
its dccision to vote its shnres for these two seats on the Board. V/e do not know rhe 
kleutity of thess norninees, if any. 

Durir.g the cour.sc of Liquiün's tender öfter, v.e rccomtnendcd C\M you not s.il 
your stock at a price \vc bclieve was tota.Üy inadequate. Wc uov/ recoratnemi. 
D O NOT CIVß TJIP.M YOUR. VQTif , which they were «neble io obtr.»n by 
Inning your stock. 
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Aithoüiut Lsquifin has acquired 36.3 % of tlw cn ilonj'ii-.- f.jr k?s 

\\ vm \ ilte 51.9% it soughi—tiw shc of ils lioMing constiiuics a real .tlircat to de 
contiuixd incLpandonce of Ronso.Ys wlddy diverdfoc! and imihir.ati.Operation^. 
V/c iirgcntly need ih: support of each and evury onc of you, | !0 iraii-:r hovr fow or 
liow laany shares you o'.vn. 


V/e as!; you to contiuue your loyal support which bas n\ea,it so mueb :o u: o'or 
•be past ycar, and we urge you to SIGN, DATE AND RETURN 111:2 ENO OS^~ 
RÜN SON ORANGE PROXY P ROMPTLY IN THE 

ir.t-iVc.i .ÜPE, EVEN IF YOU HA VE PREViOLJSLY SEMT RÜNSON A PitOXv 


On behalf of ehe Board of Diceetors 
of Ronsoi Corporation 


Sincerciy, 


''ii>Z-+\. 


Louis V. Ap.oxson If 


if 


President 
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